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Note:

On June 6, 2002, Matsushita Electric Industrial Co., Ltd. (the “Company”) filed with the
Securities and Exchange Commission (the “Commission”) an application to withdraw the
Company’s Registration Statement on Form F-4 (File No. 333-84588), which was
originally filed with the Commission on March 20, 2002 and amended by Amendment
No. 1 thereto filed on May 10, 2002. The Registration Statement had not been declared
effective prior to the filing of the application. No securities were issued or sold pursuant
thereto. The Company requested the withdrawal of the Registration Statement due to the
Company’s determination that the offering of the securities registered thereby, relating to
the share exchange between the Company and Matsushita Communication Industrial Co.,
Ltd. (“Matsushita Communication”), qualify for the registration exemption provided by
Rule 802 promulgated under the Securities Act of 1933, as amended.

By Amendment No. 6 to Form CB, which was filed with the Commission on June 6,
2002, (1) Matsushita Communication has been named as an additional subject company,
and (ii) the documents previously filed by the Company under Form CB and
Amendments No. 1 through No. 5 thereto, which documents are referred to herein, have
been deemed to relate to the above-referenced share exchange between the Company and
Matsushita Communication.
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PART I. INFORMATION SENT TO SECURITY HOLDERS
Item 1. Home Jurisdiction Documents
Exhibit number Description
1 Notice of the 60th Ordinary General Meeting of
Shareholders distributed to the Shareholders of Kyushu
Matsushita Electric Co., Ltd. (excerpt)
2 Notice of the 67th Ordinary General Meeting of
Shareholders distributed to the Shareholders of Matsushita
Seiko Co., Ltd. (excerpt)
3 Notice of the 48th Ordinary General Meeting of

Shareholders distributed to the Shareholders of Matsushita
Kotobuki Electronics Industries, Ltd. (excerpt)

4 Notice of the 53rd Ordinary General Meeting of
Shareholders distributed to the shareholders of Matsushita
Communication Industrial Co., Ltd. (excerpt)
Item 2. Informational Legends
For each of the documents filed as Exhibits 1 though 4, the required legends are

included on the page immediately following the cover page of the document.

PART II. INFORMATION NOT REQUIRED TO BE SENT TO SECURITY

HOLDERS

The following documents are attached as exhibits to this Form:

Exhibit number Description
A Press release, dated January 10, 2002, concerning the proposed

exchanges of shares of common stock of Matsushita Electric
Industnial Co., Ltd. for shares of common stock of five of its
majority-owned subsidiaries (the five subject companies
referred to above)*

B Press release, dated January 10, 2002, concerning the proposed
repurchase by Matsushita Electric Industrial Co., Ltd. of shares
of its common stock™

C Press release, dated January 10, 2002, concerning the business
plan of Matsushita Electric Industrial Co., Ltd. for the year
ending March 31, 2003*

D Press release, dated January 29, 2002, concerning the
repurchase by Matsushita Electric Industrial Co., Ltd. of shares
of its own common stock, in connection with the proposed
share exchanges referred to in A above**
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Press release, dated February 21, 2002, concerning the
repurchase by Matsushita Electric Industrial Co., Ltd. of shares
of its own common stock, in connection with the proposed
share exchanges referred to in A above***

Press release, dated March 20, 2002, concemning the
repurchase by Matsushita Electric Industrial Co., Ltd. of shares
of its own common stock, in connection with the proposed
share exchanges referred to in A above****

Press release, dated April 22, 2002, concerning the repurchase
by Matsushita Electric Industrial Co., Ltd. of shares of its own
common stock, in connection with the proposed share
exchanges referred to in A above*****

Press release, dated April 26, 2002, concerning the signing of
the share exchange agreements for the proposed share
exchanges referred to in A above******

Press release, dated April 26, 2002, concerning the groupwide
business and organizational restructuring agreed to by
Matsushita Electric Industrial Co., Ltd. and the five majority-
owned subsidiaries referred to in A above******

*
*%

£k k

*kok K
* KK KK

¢k K Kk

Previously furnished to the Commission as part of Form CB on January 11, 2002.

Previously furnished to the Commission as part of Form CB (Amendment No.1) on January 29,
2002.

Previously furnished to the Commission as part of Form CB (Amendment No.2) on February 21,
2002, '

Previously furnished to the Commission as part of Form CB (Amendment No.3) on April 5, 2002,
Previously furnished to the Commission as part of Form CB (Amendment No.4) on April 22,
2002.

Previously furnished to the Commission as part of Form CB (Amendment No.5) on April 26,
2002.

PART III. CONSENT TO SERVICE OF PROCESS

Matsushita Electric Industrial Co., Ltd. has previously filed with the Commission

a written irrevocable consent and power of attorney on Form F-X on January 11, 2002.
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PART IV. SIGNATURES

After due inquiry and to the best of my knowledge and belief, I certify that the
information set forth in this statement is true, complete and correct.

MATSUSHITA ELECTRIC INDUSTRIAL CO., LTD.

By: /s/ TETSUYA KAWAKAMI

Tetsuya Kawakami
Director and Chief Financial Officer

Date: June 10, 2002
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(English Excerpt)

NOTICE OF
THE 60TH ORDINARY GENERAL MEETING
OF SHAREHOLDERS

to be held in Fukuoka, Japan

on June 27, 2002

{~ This is &n English translation from Japanese )
of a notice circulated 1o shargholders in
Japan, extracting the partions concerning

the proposal related 10 the share exchange
agreement with Matsushita Electric Industrial
Co,, Ltd,, to comply with requirernents of the

L. U.S. Securities Act of 1933,

Kyushu Matsushita Electric Co., Lid.
Fukuoka, Japan



To: Shareholders in the United States

The exchange offer or business combination referred to in this Notice is made for the securities of
a foreign company. The offer is subject 1o the disclosure requirements of a foreign country that are
different from those of the United States, Financial statements included in the document (other than
the consolidated financial statements of Matsushita Electric Industrial Co,, Ltd.), if any, have been
prepared in accordance with foreign accounting standards that may not be comparable to the
financial statements of United States companies,

It may be difficult for you to enforce your rights and any claim you may have arising undsr the
federal securities laws, since the issuer is located in a foreign country, and some or all of its officers
and directors may be residents of a foreign country. You may not be able to sue a foreign company
or its officers or directors in a foreign court for violations of the U.S. securities [aws. It may be difficult
to compel a fareign company and its affiliates to subject themselves to a U.S. court’s judgement.

Editor's notes:

1. The financial statements and other statements included in this Notice of Shareholders Maasting (excerpt) are
prepared primarily on a non-consalidated basis in accordance with Japanese regulations. As reference material,
however, consolidated financial statements are also provided herein. Nor-consolidated and congolidated financial
statemants should not be confused with each other.

2. In accordance with the Regulations concerning Financial Documents under the Japanese Commercial Code, all
amounts leas than one million yen have been omitted in the financial statements in this Notice, unless otherwise
indicated.




June 10, 2002
Dear Shareholdetrs:

Notice of the 60th Ordinary General Meeting of Shareholders

This is to inform you that the Cormpany's §0th Ordinary Generai Magting of Sharehglders will be held as described
below. You are cordially invited to attend the meeting.

If it is inconvenient for you to attand the meeting, you are sincerely requested to examine carefutly the referential
materigls contained herein and to mail, as soon as possible, the voting exercise card duly signed by you after marking
“for” or "against” each bill.

sk 2k He e ol ot s ok ok ok sk e ok s ok ke ok o ok ok

1. Date: 10:00 a.m., Thursday, June 27, 2002
2. Placa: Corporate Head Office located at 1-62, Minoshima 4-chome, Hakata-ku, Fukuoka
3. Purposes of the Meeting:
— Malters to be Raported:
The business report, balance shest and statement of operations with respect to the 60th fiscal period
from April 1, 2001 fo March 31, 2002
{Translation omitteds]
~ Matters to be Acted Upon:
Bill No. 1: To approve the proposed allocation of profit with respect 1o the 60th fiscal period
[Trangiation omitted)
Bill No. 2: To make partial amendments to the Company's Articles of Incorporation
[Transiation omitted]
Bill Ne. 3: To approve the Share Exchange Agresment between the Company and Matsushita Electric Industrial Co., Ltd.
[See the following pages)
Blll No. 4: To elect 7 directors
[Transiation omiltegd)
Bill No. 5: To elect 3 carparate auditors
[Transiation omitted])
Bill No. 8: To grant ratirement allowances to retiring direstors for their meritorious service
{Transiation emitted)
Bill No, 7: To grant retirement allowances to retiring corporate auditors for their meritorious service
[Transiation omitteq)

Sincerely yours,

Hajime Sakai

President and Director

Kyushu Matsushita Electric Co., Ltd.

1-62 Minoshima 4-chome, Hakata-ku, Fukuoka

Sharsholders attending the meeting are requested to hand in the voling éxercise card at the reception dosk of the
meeting venue,



[Reference Material for Exercise of Voting Rights (excerpt)]

Bill No. 3: To approve the Share Exchange Agreement between the Company and
Matsushita Electric Industrial Co., Lid.

(1) Beasons for nacessitating e share exchange

To achieve new growth in the 21st century, the Matsushita Group began its mid-term business plan called "Value
Creation 21" for the period from April 2001 to March 2004. Under the *Deconstruct and Create” theme, a series of
restructuring initiatives have bean implemeanted.

In a further effort to secure continued growth and strengthen earnings capability for maximization of corporate value,
the Group is seeking to achieve optimum allogation of all maragement resources of the Matsushita Group and enhance
management speed. In ling with thig initiative, the Company has declded to become a wholly-owned subsidiary of its
parent company, Matsushita Electric Industrial Co., Ltd., by way of a share exchange, with the effective date set for
October 1, 2002. Hereafier, the Company will proceegd with sharing ¢omprehensive Groupwide business and
organizational restructuring, ¢larifying business areas of responsibility for each operating division and thereby re-
establishing an autonomous management structure, in accordance with tha following basic policies:

() Eliiminate duplication of business lines and counterproductive competition within the Matsushita Group.

@ Unify and concentrate R&D resources inte strategic areas to achigve optimum results from a Groupwide perspective,

@ Establish a totally integrated operational structure in each business area, with full responsibility to customers for
development, manyfacturing and sales.

Management would appreciate shareholders' approval of the share exchange agreement (the Share Exchange
Agreement) upon understanding of the intent of this share exchange, and your continued support of our endeavors,

(2) The Share Exchangs Aqragment
The following sets out the terms of the Snare Exchange Agreement entered into by the Company and Matsushita
Electrie Industrial Co., Lid. on April 26, 2002,

SHARE EXCHANGE AGREEMENT

(copy)

Matsushita Electric Industrial Co., Ltd. (hereinafter roferred o as “MEI") and Kyushu Matsushita Efectric Co., Lid,
(nhereinafter referred 10 as "KME") hereby execute this share exchange agresment (hereinafter referred to as "this
Agraement”) as el forth herein.

(Share Exchange)

Article 1 ME! and KME shall implement the share exchange in accordance with the manner set forth in Articles 352
through 363 of the Cammercial Code of Japan, whereby ME| shall be the 100% parent company of KME and
KME shall become the wholly-cwned subsidiary of MEI,

(Shares o be Allotted upon Share Exchange)

Article 2 Upon the share gxchange. ME] shall issue 48,210,956 shares of cormmon stock and allot them to those
shareholders (including the beneficial shareholders; herginalter the same shall apply) whose names appear as
such on the ragister of shareholders of KME {in¢luding the register of beneficial shareholders; hereinafter the
same shall apply) as of the close of the day immediately preceding the date of the share exchange, at the ratio
of 0.578 shares of cammon stock of ME! per each comman stock of KME held by sueh shareholdars; provided,
howaver, that no shares of MEI shall be allotted to 90,225,994 shares of KME held by MEL

2



(Date of Commencement for Caleulating Dividends)
Article3 The dividends on the 48,910,956 shares of common stock of ME! to be allotted in accordance with the
provisions of Article 2 shall be caleulated, commencing on October 1, 2002.

(Amounts of Capital Stock and Capita! Surplus to be Increased)

Article 4 The amounts of capital stock and capital surplus to be Increased due 10 the share exchange shall be as follows:
(1) Capital Stock to be increased: ¥0
{2) Capital Surplus to be increzsed: The amount calculated by the following formula;

Net asssts of KME Number of shares of KME to be transferred

existing as of the date « to ME! upon the snare exchange

of the share exchange Total number of outstanding shares of KME
(Date of Share Exchanga)

Article 5 Tha date on which the share exchange shall bacome effective shall be Qctober 1, 2002; provided, however,
that the parties herato may agree to change such date upon consulting each other, if necessary.

(Management of Property, etc.)

Article 6 Upon execution of this Agreement until the date of the share exchange, each of the parties hereto shall ¢carry
out its business and manage all of its properties with the due care of a good manager (zenryo-naru-kanrisha-
no-chui), and shall, only after negotiation and agreement betwsen them, engage in any activity that may
materially affect its properties, rights and obligations.

(Dividends)
Article 7 Each of MEI and KME may pay dividends 1o those sharsholders or the registered pladgees whose names appear as
such on the register of shareholders as of the close of March 31, 2002 up to the following amount.
(1) ¥3.75 per share, ¥7,814,000.000 in the aggreqate for ME!
(2) ¥5 per share, ¥876,000,000 in the aggregate for KME

(interim Dividends)

Article 8 Each of ME! and XME may pay interim dividends (cash distributions pursuant to Article 283-5 of the Commercial
Code of Japan) to those shareholders or the registered pledgess whose names appear as such on the register of
shargholders as of the close of September 30, 2002 up to the following amount,

(1) ¥6.25 per share, ¥14,973,000,000 in the aggregate for MEI
(2) ¥5 per share, ¥1,051,000,000Q in the aggregate for KME

(Term of Office of Directors and Corporate Auditors Assuming Office before the Date of Share Exchange)
Article 8 The term of office of the Directors and Corporate Auditors of ME! who assumed such office before the date of the shere exchange
shall be wtil tha end of their respective terms, as they would be in such cffice had the share exchange not been made.

(Shareholders' Meetings to Approve this Agreement)

Article 10 Each of MEI and KME shall convens its shareholders’ meating (hereinafter referred to as the “Shareholders’
Meetings™) to be held on June 27, 2002 and seek an approval by its shareholders for this Agreement ang other
matters necessary for the share exchange; provided, howaver, that MEl and KME may agree to change the date on
which the Shareholders' Meetings are 10 be held. if necessary, upon consulting each other,



{Change of Terms of Share Exchange and Terminatibn of this Agreement)

Article 11 In the event of any material changes in the conditions of assets or business cperations of MEI or KME during
the period between the date of execution hereof and the date of the share exchange, ME! and KME may agree
to change the terms and conditions of the share exchange and other contents of this Agreement or terminate
this Agreement upon consulting each other.

(Validity of this Agreement)
Article 12 This Agreement shall cease to have any effect if the share exchange is not approved at &ither of the
Sharehelders’ Meetings of ME| or KME set forth in Article 10.

(Matters for Negotiation)
Anrticle 13 In addition to the matters set forth in this Agreement, any martters necessary with respect 1o the share exchange
shall be determined upon negotiation with each other in accordance with the purpose of this Agreement.

IN WITNESS WHEREQF, the parties hereto have executed this Agrgement in duplicate and, upon signing and sealing
hereof, and each of MEI and KME retains one (1) copy hereof.

April 26, 2002
MEI: MATSUSHITA ELECTRIC INDUSTRIAL CO., LTD.
1006. Qaza Kadoma, Kadoma-shi, Osaka
Prasidant: Kunio Nakamura

KME: KYUSHU MATSUSHITA ELECTRIC CO., LTD.
1-62, Mingshima 4-chome, Hakata-ky, Fukuoka-shi
Pregident: Hajime Sakai

Explanation Goncerning Share Exchange Ratlo

With regpect to the share exchange scheduled for October 1, 2002, between Kyushu Matsushita Electric Co., Ltd. (the
Company) and Matsushita Electric Industrial Co., Ltd. (MEl), the share exchange ratio (the Share Exchange Ratio) was
determined as follows:

® The Company requested Deloitte Tohmatsu Corporate Finance Co., Ltd, (Deloitte Tohmatsu) for calculation of the Share
Exehange Ratio to be used as a referance for the Carnpany in commencing negotiations with ME! concerning the Share
Exchange Ratio. The Company received a report from Deloitte Tohmatsu as to a reasonable range as the Share
Exchange Ratio, upon their comprehensive consideration of the results of analyses such as market price analysis and
digcounted cash flow analysis, ME| also posted a similar reguest to Nomura Corporate Advisars Co., Lid. (currently,
Nomura Securities Co., Ltd.: hereinaftar "Nomura Securities”), and recsived a report from them on calculation
concerning the Share Exchange Ratio.

@ Based on these reports, the Company and MEI held a number of negotiation sessions. As & result, the proposal to
implement a Share Exchange Ratio of 0.576 for one (0.576 shares of MEI t0 be issued in exchange for one share of
KME) was submitted to each company's Board of Directors’ maating on January 10, 2002. The Board of Diractors of the
Company approved the Shara Exchange Ratic and concluded a Memorandum of Understanding (MOU) with MEI,
setting forth the Share Exchange Ratio, on the same day. The MQU provides, among other things, that this share



exchange is indepandent and separata from, and shal! not be affected in any way by, other share axchanges that may
be implemented between MEI and companies other than the Company, and that, in the event any material changes
arige in the conditions of assets or business operations of MEI or the Company, the parties may terminate the MOU
upon mutual consuttation.

® The Company meanwhile received a report from Deloitte Tohmetsu to the effect that as of January 10, 2002, the Share
Exchange Ratio of 0,576 MEI sharas for each Cornpany share 10 e submited as the proposal fell within a reasonable
range from a financial viewpoint,

(@ On the same day, the Company publicly announced the fact that it entered into the MOU and the contents thereof.

® In April 2002, the Company, preceding the signing of the Shara Exchange Agreement with MEI, once again raquested
Deloitte Tohmatsu to Investigate the reasonability from a financial viewpoint of the Share Exchange Ratio deterrnined on
January 10, 2002. In response to this request, Deloitte Tohmatsu reported to the Board of Directors of the Company
that, as of April 26, 2002, the Share Exchange Ratio of 0.676 ME| shares for each Company share fell within a
reasonable range from a financial viewpoint.

Upon receipt of this report, the Company subsequently obtained approval at the meeting of its Board of Directors held
on the same day, and entered into the Share Exchange Agraement. setting forth the Share Exchange Ratio therein.

@ The Compary has also confirmed that MEI obtained a report from Nomura Securities as its financial advisor to the effect
that the Share Exchange Ratio provided in the Share Exchange Agreement is fair and reasonable.

The report from Deloitte Tohmatsu Corporate Finance Co., Ltd. conceming the Share Exchange Ratio is as shown on
pages 6-~7.



[Copy of Report from Deloitte Tohmatsu Corporate Finance Co., Ltd.)

(English Translation For Refarence Purposae Only]

April 26, 2002
To: The Board of Directors
Kyushu Matsushita Electric Ca., Ltd.

Analysis of the Share Exchange Ratig

Kyushu Marsushita Electric Co., Ltd. ("KME") requested Deloitts Tohmatsu Corporate Finance Co., Lid. ("Deloitte
Tohkmatsu™) to perform an evaluation as to the reasonability from a financial viewpoint of the share exchange ratio
('Share Exchange Ratio”) set forth in the Memerandum of Understanding for the Shara Exchange ("MOU") executed on
January 10, 2002 between KME and Matsushita Electric Industrial Co., Ltd. (“MEI"), in advance of tha execution of the
share exchange agreement (*Share Exchangs Agreement”) between KME and MEI. The MOU states, among cther
things, that a share exghange (“Share Exchange") will be implemented whereby MEi will acguire all the outstanding
shares of KME and KME will become & wholly-cwned subsidiary of ME), and that, in implementing the Share Exchange,
ME| will allot and deliver its shares of common stock at a ratio of 0,576 MEI shares for one share of KME common stack.

Prior to execution of the MOU by KME, Deloitte Tohmatsu performed & calculation (“Calculation”) to derive a
reasonable range for the Share Exchange Ratio, and presented the results thereof to KME, Furthermore, on January
10, 2002, Deloitte Tohmatsu submitted a report to the Board of Diractors of KME stating that the Share Exchange Ratio
fell within the reasonable range. [n carrying out the Calguiation, Deloitte Tohmatsu went through the following
procedures and analysis with respect to KME and MEL:

(1) Reading of the representation latters which KME and MEI furnished in late December 2001 to Normura Corporate
Advisors Co., Ltd. (currently “Nomura Secdrities Co., Ltd,") and Deloitte Tohmatsu congerning significant events
that were anticipated 1o arise through the date of the Share Exchange (Qctober 1, 2002);

(2) Analysis of the annual securities reports of KME and MEI for the latest three fiscal years and cther publicly-
announced information congeming the business and financial condition of KME and MEI, which Deloitte Tohmatsu
deamed necessary as a basis for preparing its opinion;

(3) Analysis of the semiannual reports of KME and ME! for the first semiannual period ended September 30, 2001;

(4) Interviews with the managements of KME and ME! concerning changes in the forecasts of their financial results for
the fiscal year ended March 31, 2002, together with confirmation as to any possible impact thereof on the matters
confirmed through the procedures raferred to in (5) and (6) below;

(5) Exarnination of interest-bearing indebtedness and non-operating assets based upon publicly-disclosed information
of KME and ME! and information furnished by KME and MEI concerning the market value, etc., of their assets and
liabilities:

(6) Analysis and examination of the consolidated financial forecasts of KME ana MEI covering the period threugh
March 31, 2007, along with supplementary materials related thereto, which were prepared by the managements of
KME and ME| and furnished to Deloitte Tohmatsu, followad by interviews with the managements of KME and MEI
concerning such financial forecasts;

(7) Interviaws with the managements of KME and ME! concerning their businesses, the outlook of KME and MEI before
and after the implementation of the projectad Sharé Exchange, and the strategic reasonability and merits of the
combination;

(8) Reading of the audit records of auditing for KME conducted by Tohmatsu & Co. (for the fiscal year ended March
31, 2001 and for the semiannual period ended September 30, 2001) and interviews with saig audit firm; and

(9) Historical trend analysis of KME and MEI's past financial resultg, market value analysis of their shares with analysis
of share trading, and comparative analysis of similar dealings of other companies.




After the execution of the MOU by KME, Deloitte Tohmatsu went through the following proceduras and analysis:

(1) Reading of the MOU dated January 10. 2002 entered into between KME and MEI;

(2) Reading of the press release dated January 10, 2002 related to the Share Exchange (“Press Release");

(3) Reading of the financial forecasts of MEI announced publicly during the period from January 11, 2002 through the
date of this letter; and

(4) Interviews with the managements of KME and MEI ¢ongerning the state of their business opsrations, assets and
financial eondition, the future outlook thereof, and the effects of revisions in their financial results forecasts.

In preparing this ietter, Deloitte Tohmatsu also went through the fotlowing procedures:

(1) Reading of the press releases KME and/or ME] have published since January 11, 2002; and

(2) Reading of the rapregentation letters which KME and ME! furnished to Nomura Securities and Deloitte Tahmatsu on
April 26, 2002 conceming significant events expected 1o arize through the date of the Share Exchange (October 1,
2002).

As a result of the above procedures and analysis and under the assumptions and conditions expressed in this
letter, Deloitte Tohmatsu has confirmed that, as of the date of this letter, the Share Exchange Ratio, trom a financial
viewpoint, doss fall within a reasonable range to shareholders of KME.

[EEEEE RS RN NINEEERESEN]

This letter was prepared based on the assumption that the information furnished to Deloitte Tohmatsu and all
publicly-availahle financial and other information iz accurate and complete. Deloitte Tohmatsu has not independently
verified all such information and, therefore, assumes no responsivility as to the accuracy or completensss thereof.
This letter was propared also on the assumption that the financial forecasts, business plans, etc., fumished to Deloitts
Tohmatsu by KME and ME! have been mutually verified as to the tarms of their contents by KME and ME! and reflect
the best judgment and expectations of the managements of KME and MEI. Furthermore, Deloitte Tohmatsu has not
conducted any physical investigation of the properties, plants, equipment, etc., of KME and MEI nor has it conducted
any evaluation or appraisal of the assets and liabilities of KME and MEI or received any expert cerificates of such
evaluations or appraisals from KME or MEL. Depending upon changes in ¢ircumstances that may arise hereafter, the
anafysis of this letter may pbe affected accordingly. Nevertheless, Deloitte Tohmatsu has not undertaken, nor is it
obligated, to revise, change or supplement the contents of this letter after the date hereof.

This lettar was prepared for the sole purpose of serving as & refarance for the Board of Directors of KME in entering
into the Share Exchange Agreemant with MEI to verify the reasonability of the Share Exchange Ratio from & financial
viewpoint. Deloitte Tohmatsu recognizes, however, that this letter may be disclosed to sharehoiders of KME as material
to which the Board of Directors of KME refarred in confirming the reasonability of the Share Exchange Ratio.
Disclosure of this letter for purposaes other than the above, inclucing disclosure to any third parties or copying or
quoting herefrom, is not permitted without the prior written consent of Deloitte Tohmatsu. This letter is not intended to
offer an opinion as to KME's management judgment nor act as a solicitation or recommendation 1o KME's shareholders
in the exercige of their voting rights with respect 10 the Shars Exchange. Likewise, this letter is not intended to provide
a forecast of futura share prices or enterprise values of KME or MEL.

Deloitte Tohmatsu Corporats Finance Co, Ltd.
Chief Executive Officer
Minoru Takeda




1. The balarmce sheet and statement of operations of Kyushu Matsushita Electric Co., L1d. are as follows:

Balance Sheet

March 31, 2002
Assets (im millions of yen)
CUITENE AB BB i v st e e b e ST IR s s b S0 se AR e Ftebinbne e ereeninaerinre 141'472
Group T - e T TV ISR P 47'000
Trade accounts receivatle e 48,160
FINIBRET QOOOS « 1t 10tvvcerereeei et imisiotes s esesems e rms s e b1 P 1R 88 54 AR 8 SRR b8 085 s AR et 5,073
Raw materialg, work in Process and SUPPIIBE it 81 oo er S b s crsmst et on 14,810
DEf@ITAM TAX ASTEIS ettt teererroe it et aae st 1001 s v 5901 02 et 22088 R s 54204 ROk s e s 1200 b et ansa e - 8.021
ORNEE GUITENT ASSEIS «reerer it it a1 (00 a1 Bt s oL PR B0 R e b A [T, 1,737
Allowance for douBU) FRCEIVABIESE it s T et e e R st s e ey pie (120)

FINOO BSBOES o irieeirr et e tritbi it s s et se a1 050 b1 e ad 224042004 e 222810248 DR D a0 2 oS LB R R e bm e s em a0 88,823
Tangible fixed assels - - w 31,196
BEUITICIIIIGE eotrevseessvreeenttasmastescoe 118550 81885 R 12,361
Strueturag e . . . 1,043
Machme(y and equlpment T T T T T PO PN T P T S PO RTO P PPN 9'365
Tools, fUTﬂlIU(G and ﬁxtures .............................................................................................................................................................. 2,426
Land - EITee ..‘...‘.......u.........., 5,687

]mang'lb[es ..................................................................................................................................................................................................... ‘ 1,745
PN ANG TAAEMAIK TIGIES wrre o110t 8 b0 R AR RS s e 5 A 2 1,112
Other intangibleg weo e . 632

Investments and other ASSetS - e e s s
Investiment securities - 21,874
Investments in subsidiarieg e el haerenresn s eeramn e et bR FNE Rkl asssensaeserass opUES LA b b ds ebaneaos £emsen SN B UM R ER e em e band ansarp e oY 3,957
Investments in equity of subsidiaries, other than capnal s 2,637
DIBIRITOO TAX AGSELS wrerrot11041eceroe o108 182k AL 5555553551 T 0 - 11,008
[0 T T e T L T T LT S T TS PR ST TN T Y FPR R e tttteneseneraanenen 12'345
Allowangce for doubtful receivablias i HE\taerunnes e et AT RA bt s s AR R4 HOH L FRebAa s o em e e EO e BRR IS ke ees b e E V00 (30)

56,881

DR T T T YT LY TR Ty T T T T P A LI

TOEAT ABBOL - cerraumsiriammresiersse s 11 s bRt rr e 2RISR 4271 AR RRE 852714 RE b8 e8RSt ne o AR 231,295

(Notza) 1. In accordanca with Japaness Commerclal Code regulations, all amounts iegs than ¥1 milllon have been omilted.

2. "Group deposils™ are degosits with Panasonlc Finance (Japan) Co., Lid,, a whoily-owned aubslalary ol Matsushita Electric Ingustrial
Co., Lid., for the purpese of centralization and effective use of funds of Matuah\la Group companies.

3. Short-term recaivables from parent COMPANY ...
Long-term recaivables from parént company -
Short-larm payables to parent company -~
Shortsterm regeivables from aubsldlarles -
Long-term raceivables from subzidiaries ¥ 3.100 millign
Shortterm payables [0 subaidiarnigg - o -¥ 3,562 milllen

4. Accumylated depraciation of tangibla fixed assels o weseeecee- ¥G0,579 million

S. Leasad assets (manufacturing equlpmant, computers, ele. ) are not lncluded in \he above Fixed assatg,

..-¥41,874 milion
¥ 400 million
¥ 5,524 millian

~¥ 6,387 million




March 31, 2002

Liabilities (in millions of yen)

CUITENT HADIII@E - rvrroeeres11 10 eamsmssssns s 1000 es s 15520101124 R st SARS 0 57580 ARS8 240 A bR AR bS50 51.766
Trade AGEOUNS DAYADIE ittt et e s sttt s T atraneseesr e b e s _ 16,848—
Employees’ deposits - P et R e e bt 9,037
Other aurrent liaDilities e Mbaetaus eSS0 oo S SRR b5t SRR AT a4 e SRR RSk SRR e st 1,291

Long.term liabilitjeg --veoeeene T T T TP T PO T P T OO PSPPI YT PO 22,792

Employee retirernant and 8Everance DEMBHE i s et e 22,792

TOtal HHABIHHES - vttt m e bbb eSO B ke an e ey B OO OUORURUTOTON I 74,559

Shareholders’ Equity

Capital stock - 29,845
Statutory raserves - 41,623
Capital reserva sy 36,886
Legal regerve < 4,736
Retained earnings 85,823
Reserve for spggia] depreciaticn - Lt nan ety R b st na e sn et s ep R IO hetbimrsnnsaniaas e po s ah LR Thass s ebesaaas 000 8 0 EI0E babssasansanssunsessny 740
Reserve for 8vANCEd QEPrBCIRTION - it s 1 et a1 RS0 AT e 118
Raserve for advanced depraciation of substitutive tangiDIO ASBEIE i s, 357
Reserve fOr QIVIBBNGS oot siettie s e e st e ee 5,910
Contingency resarve - 78,350
Unappropriated retamed earnings at end of penod 449
[Netincome (1088) fOr POIDA ottt s i sen s (2 628)]
Unrealized holding gains (losses) of avanable-lor-sale securmes, BIC. b (626)
Treagury Stock o ORI et sa et eae £ e stV AL NS et a8 54083 Y BH 0 fanssemeshe s oe s eEEEABEA VEE £ LA b vmeeecrneemes e S CH (LB IR eSS A hates S E e an g (BRED (29)
Total shareholders’ equ“y ...................................................................................................................................................................... 156 735
Total {labilities and shareholders’ equity ........................................................................................................................................ 231,295
{Notas) 6. Major forsign currency assets:
Irvagtments In Subsidiares v neonens MYR 42,512 thousand  (¥2,382 million)
Stge 12,000 thousand (2,632 milllon}
USE 19,200 thougand (¥2,350 million)
THE 80,000 thausand (¥ 315 millien)
PHF300.000 thousand (¥ 721 million)
Invesiment in equity of subsidiarlas, other than capial stogk - USE 21,000 thowsand (¥2,837 million)
7. Net Income {loss) per share for the period (April 1, 2001 Lo Mareh 31, 2002) rerresmssmnsimisimti i Y. (14.95) yen



Statement of Operations

Recutring Profit & Loga from April 1, 2001 to Mareh 31, 2002
Operating income and expenses (In millions of yan)
INBE BIESE  -trtstatecmeemas e et o et a1 e e 04U R e 08 SR R BAR st et 25D R AL Rkt HH Rt s et st ne 0000 295,902

COBL Of SRIPS wr-rrsrsstsst oottt eb o e bbb s s ssenses (260,178)

Selling, general and administrative expenses (55,324)

ODemnng proﬁt ......................................................................................................................................................................... - 3,404
Non-operating income and expensss

Nor-operaling income

Interest and dividend incormne 1,128

2,359
(128)
(3.848)

2,915

Non-recurring Profit & Loss
Non-recufring loss
Loss on disposal Of INVENtOrIESs »it i e TR OUVN (958)
LOSS ON valuation of iNYEeStMEnt SEOUMILIES - et i i s e (39)

Additional retirement allowance under special early ratirement program e (6821)

Income (l0s8) DATOre INCOMB LAMES i et e - (4,704)
Provision for income taxes
Current ........................................................................................................................................................................................... (1 ,BOO)

Deferred 3,875
Net income (‘oss) 1Yo I N e hoe e e rarataee SENSS RO NN et dommsae sas sa et 20 P 1Ry (1O b emremne s eaebanbese o b PEEL Do amnsrnereerest o bt 19RY 1HA Nl neserann s nrerener et EEIE st b et aeaeanerenrenn (2.628)

Unappropriated retaingd earnings brought forward from the previous period i s 5,139
Retirement of treasury stock - (1.184)
TOMEIIM GIVILIENIT  «iriereemsraeeemse e tttatbietese s aesecens s bt ot e eo4 BR800 048 8B s80PSR ES RS R o - (876}

Unapprop([ated retained eamings at end of 0= oo JE T T PR IO 449

(Notes) 1. Amounts less than ¥1 m»lhon havc been ommed
2. Sales to parant company - .
Purchases from parant company -
Transactions with parenl company other than sales and purchascs .
3. Sales to subsidiaries - oM 3,691 millien
Purchases from subsldnarles ------------------------------------------------------ ---¥ 23,978 milllon
Transactions with subsidiaries othar thar Sales 8Nd PUICABEE et ittt e e ‘¥ 3,516 million

et et ¥289,614 mhtion
........ ¥ 14,773 million
we¥ 589 miflign
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Summary of Slgnificant Accounting Pollcies
1. Valuation method of inventories:

Finished goods, work in process Lowaer of cost or market, retall method

Raw materfals, supplies Lawer of cost, determined by last purchase prica method, of markat
2. Valuation method of gecurities:

Invesiments [n subsidieries and alfiliates Valuatien at cost, with cost determined by the moving average method

Other securities

ftams with a market value: marksl valuatlon based on yoar-end ¢losing markst price, ete. (The differance, net of tax, betwsen
acquisilion cost and carrying market value of other segurilies s reparted as a separate component of sharcholders” equity, The cost
of other securities sold is computed based on the meving average method,)
teme with no market vate: vaiuation at cost, with cost dstermined Gy the maving average methad
3. Melhod of depreciation of tangible fixed assets Declining-balance method
{Depraciation for buildings purchased on and afler April 1, 1998 is computed based on the straight-ling methad)
The principle estimated uselul lives range as lollows:
Buildings and Struelures s e sons 10+50 years
Maghinery, egquipment and vahiclgs -.......... [ITTOREY o GY-1:1¢
4, Accrual for employee retirement and severance benelits:
The Company has established a defined benefit type system for cmployaes’ pension funds and ralirement and severance benes.
Ligbllives incurred from the provisicn of employec ratirement and severence benalils are statod based on the projected benefit
tbligation and pension fund Beeets at the yser-end,
Tte transition obligation amounting te ¥1,084 million recognized at the adoptien ¢l new accounting standards is baing amortized on a
straight-line basig over 15 years.
Prior arvice liabllitiez are amortized on a siralght-line bagis over a fixed period {15 years) within Ihe average years of remaining
gervice of employees at the time such prior service labflities argse,
The actuarlal gaing and losses are amartized an a straightline bagig starting Irom the subssquent fiscal periog. ever a fixed period (15
years) within the average years of remaining sefviee of employees at the time sueh acluarial galns and l9sses arose.
5. Transiationa of forelgn currency denominated agsets and liabilities into yen:
Forelgn currency denominated regelvables and payables are trensiated Into yen at year-and rales, and differences from transaction
rates are enterad as gains or 1085 es.
€. Leases:
Financial leasces ather than thosa in which {t can be racognized that ownership rights ara transferred to the lesses are vrasted as
operaling leases Tor accounting purposas.
7. Consumption tax, etc. are excluded from alf ltems in the atatcment of operations.

Additena! Information

1. Traasury stock:
Treasury slock, previously accounted for in current assets, is now Includad at the bottor of Sharehotdars' Equity from this fiscal period, 1o
conform ta revised regulations concerning financlal documants.

2. Change In rangaction price:
With respect Lo saleg transactions in the consumer products area in Japan, the Company changad the transaction price o more aceuratgly
refisct the actual condition of the market, with tha objactive of reallzing management that can respond quickly and property to changes in
the markat to attain custarner satisfaction. The new price 15 lower than the previgus ong by an amount that /s deemed comparable to sales
promation expensaz. This change resulied In a dacrease In net zaleg and sales prometien expenses, each by ¥891 milllon, In tkis paat
fiscal year, compared 10 the case caiculated wging the previous transaction price, Oparating prefit Is nol aftected Ry this change.

"




2. The balance sheet and statoment of oparations of Matsushita Electric Industrial Co., Ltd. are as follows:

Balance Sheet

Mareh 31, 2002
Assets {in millione of yen)
cun'em ABGOLE oo . . s caee s sa s e TR b b e e e s raas s en 1.759 307
Cash and deposits - - 736,022
Trade NOES TAGEIVARIE -t s a0 b 2 » 245815

Trade accoumnts receivab\e O U RPN Cerarerens 545'1 19
Markatable securities

Other receivab{es ................................................................................................................................................................................... 87'290
AQVANGCE PEYIMENTS «rerrrrseomarmreste st b s a2 P DU OS O Oy PH PO 14,020
SNOMEITTY JORITE t-- v creree o 1m0 s e e e 1 bbb E b ben s e LB M (b e oS4 E R e s ot AN ersma st sesebeE SR 21 '259
Dalerred tax @S8ets i 127,453
Allowance for doubtful receivables (4,430)
Finished goods, marchandise and SEmi-finiShed GOOOS st smsss o s st s 111,650
Raw materials, SUPD“GS NG WOTK N DIOCEES vt trrerusermmmmss o ae 10004t s et 12028 1 b ot 8s04 1Y b s 0 RS 88,755
Fixed assets i O O T T O PP P O T SO P T PR YOO TP T T T ST O Y 2,806,764
Tangible fixed assets s 465,202
BRI -ttt ot b 0B . 187,742
SITUCTUIES ~onmsisinen: eI b st en s ern s se e IV Y e sa s s at e 1AL ERIR s ks ees st e e e e e HIT Y B £k san ne e e et P IRA e b a s e r e
Machmery and Equment .................................................................................................................................................................
Vahicleg e JTTIR SRR .
Tools, furniture and fixtures -
Land O O S O PR
COI"ISII'UCTIOH in progresg ................................................................................................................................................................... - 20,426
IMREAGIDIBS oottt s oo e LB e hats R ST e o 30,468
Patent and trademark rights 4,000
Softwarg - e saas e 17,651
FaCility Uty QNG OTREE TGRS -rmriioeetsseree ettt 10 b LA b A 8917

Investments and other ﬂssets e o O 1 17 T O P TS PP R R PR P oS 2’311’093
|nvesfmen[ SBCUTmeB ............. [SPRROP 595,885

Investments in subgidiarias - 1,361,915
Investments in equity, other than capltal stock - 20,184
Investments in equity of subsidiaries, other than capital stock 91,550
Allowancs for investment loss {82,776)
LONG-1EIM AEPOSITS PRI -reerrmm ettt et et bR AR b B 18,624
LLOMIEI-ERIITY HOBIIS -rovsrpe-vr om0 35 AT B 1B A R A1 50 o B 10,433
DEfBITEM TAX ESSOUS treerrmr ettt it ettt b2t et e 1 RN bbb s mns o2 ER 301 e et SRRl e ba st ans s it TP OTRIRRTON 288,276
Total assats ................ T T Tt G g g T T TR TY LT T P PO 4 565 972
{Notes) 1. in aeeordance with Japanese Commercial Code regulations, all amounts less than ¥1 million have bean omitted,
2. Shortsterm recaivables from subsidlarles -eeeeiien ORI ¥ 298,640 mitlion

¥ 10,442 miliion
¥ 365,747 million
¥ 1,082 million
¥1,377.616 millian

Long-term receivablea from subsidiaries -
Short-term payables to subgidiades -
Longeterm payables to subsidipries -
3. Accumulated dapreciation of tangible nxed assers e
4, Leasad assels (computers, et¢,) are nol incluged In the above Fixed assets,”
8. Major foreign currency assets and (iabllities:

Investments In subsidiaries US$6,210,887 thousand (¥832,452 milllon)
- AM 1,364,034 thousand (¥ 62,709 million)
» Stg® 205,174 \housand (¥ 47,062 milllon)
- 33 210,941 meusand (¥ 16,661 million)
- NT$5,045,691 thousand (¥ 22,084 milllgn)

Invesiments In aquity ¢l subsidiaries,

ather than capilal stock Eure 158,093 thowsand (¥ 21,115 miliion}

Bonds US81,000,000 thousand (¥125,267 million)
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March 31, 2002

Liabilities {in miltions of yen)

CUITENT HADIIHIBE oottt it b e 201133 bt B4 o450 4o8 DR s S0 E 3 ERapen b en e vt 1’395'272
Trade notes PAYADIE st s s e et st an e et b e 15,098
Trade accounts payabje oINS I H Ehtea e et S U RS T ae et ane oo BUE 100 s n e SR 0D Faabden s ne s et TSRO TR R b n e b antens s el e (OB Bt et e b0t g0senesn 1T N Aok Iansannnm 41 4’287
Other payab]es ....................................................................................................................................................................................... 14’445
FREEEIVE FOF DOMLSEE trirmtienam et ibt e et et 01 (e s res s e 01 100 e o r o rom e 3 bt g o084 5110 B Bas s comene s e o0 e bbb e e rmr b EE 54'828
ACCTUEH INCOITIB TAXASE v rrrorihaties s ettt H s e et as e Ik b 2455118 48 sos e s eSS AR R s et 104 ity e en . 620
AUVENCE TEOEIPIE i irtstnrsimiemms e o tnimtress e bbb 10 s 88T R s b ieereasss e sse R b e neeesrantree . 23,258
Deposits received .- - 318,814
Short-term barrowings - 51,600
Employees’ depositg ... 78,696
DSDOSIIB FPOIMY CUSTOMTIBESE oo tvtrieee e ecrcrrmeos h s it et s P IR e o0 100 101 BRa b5 005 (D30 b e oS T I R b ma s s LA 1D 10'322
Bonds (to be redesmed within 1 year) ........................................................................................................................................... 125,267
FIEBEIVE FOF WAITAMLY COSIE o vvvererrorrisstantsoscosrscscessssssbttes s st b s8R 15,471
RESEIVE TOr SAIBS PrOMOTION < istisc e st bR B b e b A BB s st 008 19,221
Other current liabilities 4,443

Long.term 1 oYL [ [ OO O PO T OO PO T TR TP OISR PO ST TT T RPN §17,324
Bonds - s e TR O o 300,000
Converﬂble bonds 97,744
LONGLGITT (EPOSHE FQOEIVEA ot rrrcrrrrm ot mitinm i s e RSB s 0 [V, 1,490
Emp]oyee ratirement And SEVETANEGE DENETILS i it e L T s 213’090

Total “ab"iﬂes A banmneee et eEeen L1y UL M aeans Saaee e e R UE AP Ret fansastsoesson 0L F1ERBYbnessnn s aeeea e sadbEBsbi L hasesmnssnnsnnssn s as EIBISandsannnneneseensibntt 1 H0ebbnnsnassnnnnssngsrernitietn 2,012'597

Shareholders’ Equity

CARIAL BIOCK im0t 18 1m0 1B Sb 0 2R B A3 SRS 0nn - 258,737
Sta{mory FRBEIVES v ororiitrtes e re e i mr b e s et o0 A s P bbb h a4 e 01000152001 1E8 A7t n0 4208002 1011 18Y b mm e abs 0225 P 1T (B as s an et 2502 ED TTIS— 394.136
07 o e £ T T T TR NI - 341,387
I = T T T T O IO R 52,748

Aetalned earnlngs - e 1,951,308

Reserve for advanced depreciatnon eeemee e eipeasENEbe e e A9 LAS e oA RN A1 AR e et BOL R 2,822
FRESEIVE TOF GIVIGRIESG cwrvrvvereeeersrrseisassiesameresesonmes at b ssssencesnsssos 88 b e o158 BE e SRR SRR s 89,000
Comingency FEBEIVE - rommiatnnrnican, T O PO P PP OO TR TSR RPRUFRPION e 1'952'000
Ungppropria‘ted FafiC @t BNO OF DEIOU - ettt et e s bR bbb RS0 . (102.513)
[NET INGOME (I085) FOF DEIIOE 1ttt mermerars s a1 b e L s RS AR e b (132,410))
Unrealized holding gains of available-for-sale secuttties, BIC, it 41,377
TPBABUNY BUOTK otrreeriomerere i tmrirmisas e e eor s st b0 b e e sne e e b a0 585 53R B R s 00 8RR 0RO o500 21 U e (92’1 843)
TOlal ShArehOIdAIE” QQUITY - e rremistisss st bt AR s b e b wer 2,553,374
Total llabllities and shareholders’ T 1T I TN P S 4,565,972
(Notes) 8. Discounted expon bills of exchange ¥ 218 million
7. Guaranises ¥ 1,859 million
Credit arrangaments supported by keepweil agresments with averseas subsidiaries US$137,628 thougand (W16 338 million)

8. Divideng restrictions:
Of tha total net assets, (he ameunt restricled from appropriation to dlvidends under Article 290, Paragraph 1 of the Japanaese
Commaereial Code is ¥41,377 million,

9. Net income (loss) per share for tha peried (from April 1, 2001 to March 31, 2002) (63.79) yen
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Statement of Operations

Recurring Profit & Loss from April 1, 2001 19 Mareh 31, 2002
Operating income and expenges (in millions of yen)
LT T T O R PSR RUPTOURORTONY 3,800,790

Cost of sales -~

Se”ing gengra| and adminigtrative BUDENSEE o rtortrosiors e eon 1 b s s e DT e TR (649.359)

Operating Profit (IDSE) - st heAb s A bRt (92,952)
Nen-operating income and expenses

Non-operating income

Interest N0 QIVIAENT IMCOMIE it e e R e 2 BB Re e e A e 79’522
(OUNEE  1#+400meeerorceoeesssats st e becacesesseses a1 548144 b 408 RS Rkl 2 oo RS e e e PR RCR 10 30,670
Non-operating expenses
Intergst expense (24,267)
Recurring profit (lOSS) .................................................................................................................................................................... {(32,480)
Non-recurring Profit & Loss
Non-recurring profit
Profit on sale of tangib|e FIXEE ASSELS - e it L e e TR TTTITIT PRSP 3,381
Non-recurring loss
LOSS ON DUSINESS TEEIPUCIUTING -+-rertvmsnmiseseanmssssesie st sthostss s emss s sori bbb st o B 0P 00 (130,572)
Loss on valuation of investment 8eCurities v ..o (81,523)
Loss on sale of investment SEOUTIHIES - ruen [P B e s bbb s e eney PSSR (3,001)
Income (1088) bafora INCOMB tANES - rrrirrrrrmsss ettt et b b s ere o eneae (254,197)
Provigion for income taxes
Current - CUbCurs e n RSP e e et RS AR08 REE Rt o104 R8£SO AR PhR S e 1R b ree e (240)
DIEERITEE 111112 veesertree <1110 5012 e 8800 5515 14234 0545425 BR 8 SRR e 122,026
Net income (088 .....nsmssrerrmecnrermse AR e 10 B 5 B8RSR AR R B o (132,410)
Unappropriated retained eamings brought forward from the previous period - P e 42 891

TNEEIIITY GIVICIEIIE rtettieareneiem e i bt et ent et ot Re s bt bs o5 AR A 82t 1 R ARt 2250149051004 EA R R 8512 2 R IAE et skt (12,994)
Unappropriated deficit at end of period - (102,513)

(Noleg) 1. Amoufits Iess than ¥1 million hava baen amitted.
2. Sales 10 subsidigries  «emeene -+ W2 003 495 millign
Purchases from subsidiarles - - ¥2,069,497 milllon
Tumever with subsidiaries other than sales and purchases ------------------ - eeeeene ¥ 48,684 millllon
3. Loss on busingss restructuring Includes one-time expenses assoclatad with the Implementatlon of employrnent reslmctunng Initalives
such as the Spacial Lite Plan Asaistance Program s well as the restructuring of gperating and distrlbution divisions In Jagan.




Summary of Significant Aceounting Policles
1. Valuation mathod of inventories:

Finished g.oods, Sami-fin'lshed BOOHE, WOTK IN PrOGESS wwwrerrismmastunmssassssspermanmmsitonsenessreainesns. LOWET OF COSY (BvErage) of market

Marchandise, raw materials, SUPPIIBs i | owar of COSL OBlefMined by last purchase price method, or market
2. Valvatlon mathod of securities:

Investmems in subsidiarles and affillates «..-eueiennes Valuation at cost, with ¢ost determined by the meving average method

Othar securitles

ltarmns with & market value: market valualion method based on year-end elasing marke! grice, etg. (Tha dillerence, net of tax, batween
acquisilion cost and carrying market valus of ather securitiss is reported as a separate compenant of shareholdars' equity. Tha cost
of ather securfties sold i3 computed based on the maving avetage method.)
ltame with no market valye: valuation at cost. wlm cost de;efmmed by the moving average method
Derivatives - [ATITT T T T T TR TTIOINN P T RO STV weeen Mdrkel valuation method
3. Methad of depreclaﬂm of tanglbrs 1rxad agsers:
A Teasongble number of years of usetul lite is detarmined for different classes of tixad agsets to reflact the etfects of technical
innovalior on equipment obsolescence (typically reducing the legally Stipulated figure for yeers of useful Iife by around 20-30%).
Depreclation ia calculated using the declining balance method.
4. Method of amortization of intangible asgets:
With regard to the sofitware usad in tha Company. amortization Is computed on the slraight-ine method based on the logical, uselul
perlod of lime, Other intangible assets are computed on the siralght-ine method basad 6n standards identical to the method
prescribed by carporale tax law.
5. Accrusl for reserva for losg on Invastments;
Loss on invastments of affiliated companieg in Japan and averseas s astimated accordlng to Company redulations and taking into
consideration the financlal condition of the campanies,
6. Accrual for employes ratirement and ssverance benefits:
Liabllitlas incurred for the provislon of amployee retrement and sevoranes benefits are stated based on the projected bonalit
abligatken and pension fund assats al the year-end. The transilion obiligation amounting to ¥42,077 millian recognizet at the adoption
of new accounting standards Is being amonized on a straight-ling bas!s over 15 years.
The actuarial gains and losses are amorlized on a stralght-line basiz stariing from ihe subsequent fiacal penod, based on the average
years of remaining service of amployees at the ume such acturial gaine and Iosses arose.
7. Leases:
Finaneiat leases other than thgse In which it ¢can be recognized that ownership rights are Iransferred to the lessese are lreatod as
operating lsases for accounting purposes.
8. Basis of hedge ateounting:
The Company applies deferral hedge accounting as delined in the acesunting standards for financlal Instruments to Its forelgn
exchange contracts, currency options and commaodity futures trading, Foralgn exchange forward contracts are acceuntad lor using the
allocation method.
9. Congumplion tax, etc. are exciuded from gll ltems in the stalement of operations,

Additional tnformation
Change In lransaction price;
With respect to salss tranaactions In the conaumer produéts area in Japan, the Company changed the ransaction price to more accurately
reflect the actual condidon of Lhe market, with the objeclive of raalizing management that can respond quickly and proporly to changes In
the market to attain customer satisfaction. The new price is lower than tha previous one by an amount that Is deemed comparabls to sales
promolion expenses. This change rasuited in a decreass In net sales and sales prometion expansss, each by approxirmately ¥62,6 bifllen, in
this past fiscal year, compared 1o the case caleulated using the previoys transaction price, Operating profit is not affected by this changs.



(Reference Material)

1. The consolidated balanc sheet and statemant of operations of Kyushu Matsushita Electric Co., Ltd. are as follows:

Consolidated Balance Sheet

March 31, 2002
Assets (in millions of yen)
CUITENT ABBEES - rerreririarim e et e L0 Lt ie s sns o1 b e st 8 S 3R b 48524 R bbb a8 a0 0001 bbb s esE R0 Ibentees s e 160,737
CESD BNG GEPOSIS st s s e e o et T 15904
Trade notes and ACCOUNTS FEERIVADIR i it e s s s st Pesbnsenieee s 50,355
JIVEINEOIIEE --rveresreristsrtsrssrmsassses s st bbb bt omms st AR B renesens O O U ~ 07423
DEfEITEH 1AX ABEEIS oo er e mr i1 1D et Lo b 80 a0 0L b s e B eS8 2S00 b sne oo SRS DA 9,563
OFNEE QGUITEMT EGETS +++sreerrrermsttiiniassesreamriesis 1t am e 8 10131 b £ R et R 4067
AllowANGCE 10r AOUDIIUL TOTRIVADIBS -« rreerinimmsiue s s oy bbbt bt BB b ke o0 (101)

FIHEE BEGEEE <---evovrorisesissssneemmessssses1o01e0808 s onessomemsssss 18201581509 51 AR AR SRR B 5005581 AL ARS8 1030 Dbt enernein 95,367
Property, plant and equIpmENE - PPN I et eI I b s o100 190 Wecmnrms e smntsesE e e onD 43,279
Buildings and structures s 18,009
Machinary, equipment and vehiclgs = ARt ts e AL 2124 hs SRR SRR AR SRR AR b 15,149
Land - O P U U S E N TS O USRS P T TR - 6,397
CONSITUGTION [N PFOGPERE r+eterersvrosm w151 145s1n e 1T b2 18 02855221 88 AR S 655

'

|ntangib|as ---------------------------- [T Miuetrssenesont e el 1 OF RN bas s eenene et o e BTE PR b bae e E et e PO RE A b e mn s n ey U b nesnsene s ey e 1,788
Investments and other assets e s 50,300
Investment SeCUrities o oerariensanneremrn e bevatstanens e et e ke RIS hatddnreen s ent se s et PN S HObi se b ansansee s se e RaRIE i bab et sesnenensnee 1SS Y DAaE b et s sema et enes . 20,259
LLOMIG-TEPIL KVBINIG e rptsrtrmes 88101 2 B8 1 12,411
DETRITREA 13X ASEELG -rrrreerereeorrrmarermnasieibasiss e rree (1 b s 2o oD LA 4€ 10558831 B b 812210 R R s et S bbb 14,458
Other investments and assets o 3,194
Allowance for doubtful receivablgs - bbb a1 8 00D 999 M ket 12 IO RO s 3251 AR £ 2 et e (22)

Total T 1 TR T TP T T P T T T P T T e T P T T PR PR R S PP TY P P PT 256'1 04

{Notes) 1, All amounts less than ¥1 million have besn omitted.
2 Accumulaled depreciaton of property, plant and equipment ¥129.116 million
3. "Group deposits” e daposits mainty with Panagenlc Finance (Japan) Co le a M\olry-owned aubsld ary of Matsushita Electrie Industrial
Co., Lid., for the purpose of centralization and sffeclive use of funds of Matsusrnta Group companies,
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March 31, 2002
Liabilities {In mittions of yen)
CUIT R JL RIS ettt e U eI et e IR LI e sy “ 66'594
Trade notes and accounts payable 16,586
SROTE-TEITN DOITOWINIGS <ooeeree v rimmits et 000 st bt s 8821 A e ren e TSR b0 b bensestensens B892
ACCIUEH INCOME TAXES corroerrirrren it sh1s0ietecseeecressoms (5103046 b st ses o0 5050100540 b et sms 205550001 EEB Rt ae s oo 1100 (1 Ea e s st e £2 00800 Bhamn ot £ b - 2,160
Accrued expenses 30,079
DEfErTan 18X NBIITIIEE 1t ettt ses st matb et et e (e o et ena 25 o 0b 4R Bkt et 4TS AR RS 4BL o2 ab s r s F IR hot b 659
QINEL CUITANE HADIILIBES 1reereecreerrrr s st e et a1 e et 1 101004 b e chme o108 St s o280 TR A s rn e b bbb 16,315
LONG-TEII HADIIIIES .ot R a8 £ AR S £ AR 11U 26,768
Employea retirement and severance benéfits 26,768
TORAL HADIHEIBE -0 e b oo g DR A sa b6 et 252080 E AR SRba b oo 1P R MR bt " 93,463
MINOTILY INTAFBELS oottt s OO P OSSO . 7,221
Shareholders’ Equity
COMIMION BLOBK crritetieme et et 0B b e o P LSRR a1 e R et ne 4B E RS b 800001 Bt me et 29,345
Capital surplus .- 36,886
Retalned earnings 91,946
Unrealized holding gains (ioases) of avallable-for-sale securitles (626)
Cumulativa translation adlus‘ments .................................................................................................................................................. (974)
TERASUIY SEOCK - st rrmt oot L8 R AR R R0 SRR R0 (29)
Parent company shares hald by sUBSIAIAFIES it s e {1,628)

Total sharahalders' equlty ey e R T T Y T SOOI POV O 1<1- N ) |

Total liabllitles, minority interests and shareholders’ 8QUIY .ot 256,104
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Consolidated Statement of Operations

from April 1, 2001 to March 31, 2002
(in millions of yen)

Net BEIBE - v verss i sennissns eeemsenieneesmm AR B AR ERR A1 e bt 81 AR 4R R £t . 376,772
Cost of sales (309,001)
Salling, general and AdmMINIBITALIVE EXPONBES - i it et bt st b Ao (63,549)

S oAt et 2292
Non-operating income

Interest and diVIdeN INCOMIE i e e b s Piab e gt bevmes et s 1,019

Ol SR R SO TSP PI SO RO RO 2371
Non-operating expense

INTETESE EXPENGE r-rovsmmrensseserirttsssmssns s ot es s seseins U PPV Y U (179)

COREEIT +re-r8see1eseereneeestsesme kb1 BRR AR5 B o  ER AR AR TR s (4,447)

Recurring profit ......................................................................................... IR eberesonn e e BB eh e bR R SRS an e en RS S COR D 2,985

Non-recurring loss

Loss on disposal of INVENLOrias - s T OIS PP OB P (1 '013)

Loss on valuation of investment securities - {39)

RRESITUCKLIFIFIG GIAFEIEE o+ +410308 105cese 1081104 AR AR 150 (8,21 9)

Income (]035) DETOTE IMCOMIE TAKEG oot reeererseeres im0 m s LR S RSt 1B B (6,286)

Provision for income taxes

CurrEHt .......................................................................................................... I earactsonnronnensure gt IILEINE busnansonsnsirogetbptdbllishbosoesantsonsinnpyt (2.556)
Defarred 5,577
Minority intarests {85)

(Notas) 1. All amounts less than ¥1 million have been emitied.
2, Restrucluring charges of ¥8,219 milion are additional retirement alfowances essociated with the speclal early relirament program.
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2. The consolidated balance sheet and statement of operations of Matsushita Elactric (ndustrial Co,, Lid. (ME!) are as
follows. Please note MEI's consolidated financial statements are prepared in conformity with United States generally
accepted accounting pringiples.

Consolidated Balance Sheet

Mareh 31, 2002

Assetls (in millions of yen)
CUPTENE ABEAEE  rorrim ittt LI 057108 e b se a0 0 B LI 32 R S e b s em e ek NG . 3,842,031
TSN NG CASH QQUIVRIBIES 1 errrmtere e b1 R AR AR A7 o 699,769
TIIMIE ARPIOSHE oeerrrarst om0 AR 018 R s 521,333
ORIOPT-TEITTY IMVESITIEILE e veseosesismises e wosescoss oo o 481488 6155 R S 1 - 11,849
TrROE NOMES FEORIVADIE - oevrieettesisi it s s sa s om0 1100 VR 5 et s e IRRR TR RRS g8 00 72,159
Tracle ACCOUNLS FECBIVADIE - wrrrcrmiritimiuimmmstsesirereecr s s as e esss e 0L RO 0015 e st bR RS0 1,055,076

Allowance for doubtful receivables - ... (40,298)

INVENLOMIAE -osremmrmiimeseseinsinsissssessenis 834,608
OHREE GUITENT RGOS «reveveeserreesistimminmtsnr it sssepisrsssessusssssssestsessasssosssessenrsestssblabt 15110119100 b ms st bessen s foe 8 bed LR LB A OIS0 esnan 487,535
NONGUYFENT FRCOIVADIEE - reerreririersss esiieriss st laib gty 50t e et £0b KL RREE A ERL P4 et st s s R R ORAT B H e 316,230
INVESIMENLES BANE BUHVBIIGESE et I 181 b am e bbb AR IR 4SS e 1,331,401
Property, PIANt GNd BQUIPIMBIL - s e e 1AL e e 1,440,271
Land ........................................................................................................................................................................................................... 221 ,823
Buildings .................................................................................................................................................................................................... 1.314[122
Maohmery and QqUipme ............................................................................................................................................................... - 3,148,408
Construction in [o]{00 [ (=11 JRCT R e e r e bt aben el DU YRR IV AN Bea e e s b e nnsses e ten e be s reeeal 86'578
Less aceumuylated dapreciation -memmne - (3,310,860)
[0 T L T e N T T T I S I IO PR . 597,226
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March 31, 2002

Liabilitles {in millions of yen)
Ccurrant lighilitles i [ O OO TP T TP OTO 2 486'076
Short=term borrowings, including current portion of long-term debt - -~ 508,064
Trade notes payab’e ...................................................................................................................................................... 33,331
Trads accounts payab|e .......................................................................................................................................... e 513,114
ACCTUEE INCOMD TEXES verrereertsssriest s rsseans s setaans e sy 40410 PR 1486 a2 es o 2eb (21D 41 SRR ot b s an e samana b A BRI 25,184
Accrued payrol[ ...................................................................................................................................................................................... 106'585
Accrued o =] =T T R T I R T L P oY 688,549
Oeposits and advVances from CUSIOMEIE i e e e st et e 109,263
Employees’ deposits 136,387
Other current labilitieg v P C P PP OO PO U T TS PP PSP 365)599
Long-term HADIIHBS e romereemim et s ts TS OO O TR P PO PRI 1,431,768
Long-term [ ] o ST T PNV I P T IS PPN 691,892
Emp|°yee retirement and severande Benefits v i s s 7 18,001
Cther long-term “abi]ities ................................................................................................................................................................... 21 '375
TOLAD HABMIIES +:-1iseveerssresreoeseeiessessecmmmees otee b 381144 4481003880 308 5 IR RS ek 3,917,844
M[mrny T () g1 1 - T LT O P TP T T T T T T T S P TP T T P S P P TP TP PP S 466,231
Stockholders’ Equity
COMMIMION SEDGI e e oo e e L P 4 e e e A IS8 31 258,737
Cap“a| surp|u3 .............................................................................................................................................................................................. 602,848
Lega' reserve ....................................................................................................... BT 03 BRI RSt ) maran s ra e s asisnniaaianinad abba bIRIRYENFFI-bpisqsttitnanecrntinien 82'354
RETAINGL @APRIRGS e omresss e b8 AP s MR [P, - 2,461,963
Accumilated other comprehenslve fncome (IOSS) T TP S P NSO T PIPS Hp (150’633)
TR SUEY DK i terrstrarmrs s L 2R SR A n ey - (92,185)
Total etockholders’ equity 3,243,084

Total llabllitles and toCKROIABIE' GUUILY it b R r 0 s 7,627,159

{Notes) 1. Fram this fiscal year, the Company has applied the Statemant of Financlal Accounting Standards (SFAS) No 133, “Aseounting ior
Derivative Instrymants and Hedging Activities,” and SFAS No., 138, “Accounting for Cartaln Derlvative Instruments and Certain Hedging
Activities, sn amandment of SFAS No, 133,

2. Accumulated olher comprehensive ingome (l08¢) breakdown:

Cumulaliys fransiation ad]usmmg ....................................................................................................................................... Y (51257) mitlian
Unraalized holding gains of available-fof-sale securities ~- ¥ 50,888 milken
Unreglized gaing of defivallve INSTUmenta ----weom - ¥ 128 millen
Minimum pena]m ||ab|my adjustmomr .................................................................................................................................. - ¥(150'352) millian
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Consolidated Statement of Operations

from Aprit 1, 2001 to March 31, 2002
(in millions of yen)

Net Sales 6,876,688
COSE Of BAIGE -vrrrrvrmeresrerermsrmstsms st st s ssams sttt os anbr 1 DRSS Rk R RR e (5,134,077)
Seling, general and admiNiSIrAtIVE @XDENSES e e e A 21 s R RSB0 - (1.054,418)
Operaling profit ('055) ..................................................................................................................................................................... (21 1,807)
Non-pperating income and expenses
Interest income - 33,556
DIVIAENA TNGOMNIQ rrovremerssrete ettt b r i p e s e os s ssns e bbb TR0 0 IR H LS e e b e ee e e s e cne et e bR TR R R s 9‘ 162
INEEIEST ERPIEAGE orreereresesmsiremis e s st LB S o e A Rt [T R (41'213)
RESITUCIUNING GRAFGBE 1rrerrrremrs e et e 1 o (164,056)
Write=down of investment SECUTItIQs - - (92,806)
CHNEr INCOME (OR8], MBI rorr et it et S e s b IRIVHI (80,845)
Income (1055) BRfOre INCOME tAXEE vt e s R s AR L2 (548,009)

Provision for Halole ne i T - e T LT T LT T PP U TSR R 57‘21 1
Minor]ty TIEEIEETE +roresrrereermeesseriree e et e e a3 b BB B R 1150B 1m0 031DV BB EH IS ekt bbbt O 59'732
Equity in earnings of associated COMIDANIES rrrseereee s eeeraas e b s baa s R s e s R e S R RARS PR320 580100 59

Net income (]st) ............................................................................................................................................................................ (431 !.oﬂ)

{Nota) Reslructuring charges include expenses assoclated with the implementation of sarly rotirement programa and the regional-based employae
remuneration system. Othar Income (lo3s) includes business restructuring expenses, such as impairment losses and other expensas
assoclated with the closing/integration of saveral manutacturing fagilities.
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(English Excerpt)

NOTICE OF
THE 67TH ORDINARY GENERAL MEETING
OF SHAREHOLDERS

to be held in Osaka, Japan

on June 27, 2002

"~

This is an English translation from Japanese
of a notice circulated to snareholders in
Japan, extracting the portions concernirg
the proposal related 1o the share exchange
agreement with Matsushita Electri¢ Industrial
Co., Ltd., to comply with requirements of the
L U.S. Securities Act of 1933, J

Matsushita Seiko Co., Ltd.

Osaka, Japan



To: Shareholders in the United States

The exchange offer or business combination referred to in this Notice is made for the securities of
a foreign company. The offer is subject to the dis¢losure requirements of a foreign country that are
different from those of the United States. Financial statements included in the document (other than
the consolidated financial statements of Matsushita Electric Industrial Co., Ltd.), if any, have been
prepared in accordance with foreign accounting standards that may not be comparable to the
financial statements of Unites States companies.

It may be difficult for you to enforce your rights and any claim you may have arising under the
federal securities laws, since the issuer is located in a foreign country, and some or all of its officers
and directors may be residents of a foreign country, You may not be able to sue a foreign company
or its officers or directors in a foreign court for violations of the U.S. securities Jaws. It may be difficult
to compel a foreign company and its affiliates to subject themselves to a U.S. court's judgement.

Editor's notes:

1. The financial statements and other information included in this Netice of Shareholders Meeting (excerpt) are
prepared primarily on a non-consolidated basis in accorgdance with Japanese regulations. As refarence material.
however, consolidated financial statements are also provided herein, Non-consolidated and consgolidated financial
statements should not be confused with each other.

2. In accordance with the Regulations concerning Finangial Docurments under the Japanese Commercial Code, all
amounts less than one million yen have been omitted in the financia! statements in this Notice, unless otherwise
indicared.




June 10, 2002
Dear Shareholders:

Notice of the 67th Ordinary General Meeting of Shareholders

This is to0 inform you that the Company's 67th Ordinary General Meeting of Shareholders will be held as described
below. You are cordially invited to attend the meeting.

If it is inconvenient for you to attend the mesting, you are sincerely requested to axamine carefully the referential
materials contained herein and to mail, as soon as possible, the voting exercise card duly signed by you after marking
“for" or “against” each bill,

ok rsksh ok hshok e Nk e sk sk ok ok

1. Date: 10:00 a.m., Thursday, June 27, 2002
2. Place: Corporate office of the Company, located at 2-61, Imafukunishi 8-choms, Joto-ku, Osaka
3. Purposes of the Meeting:
- Malters to be Reponed:
The business report, balance sheet and statement of operations with reapect o the 67h fiscal perlod
from April 1, 2001 to March 31, 2002
[Transiation omitted)
~ Matters to be Acted Upon:
Bill No. 1: To approve the proposed allocation of profit with respect to the 67th fiscal period
{Transiation ormitted]
Bill No. 2: To make partial amendments to the Company’s Articles of incorporation
[Transigtion omittad)
Bill No. 3: To approve the Share Exghange Agreement between the Company and Matsushita Electric Industrial Co., Ltd.
[See the following pages)
Bill No. 4: 7o elect 8 directors
[Transiation omitted)
Bill No. 5: To elect 2 corporate auditors
[Transtation omilted]
Bill No. 6: To grant retirament allowances to retiring directors for their meritorious service
[Transiation omitted]
Bill No. 7: To grant retirement allowances to retiring comeorate auditors for their meritorious service
[Transigtion omitted]

Sincarely yours,

Teruo Nakano

President and Diractor

Matsughita Saiko Co., Ltd.

2-61, Imafukunishi 8-chome, Joto-ku, Osaka

Shareholders attending the meeting are requested to hand in the vating exercise card at the receplion desk of the
mesling venue.



[Reference Material for Exercise of Voting Rights (excerpt)]

Bill No. 3: To approve the Share Exchange Agreement between the Company and
Matsushita Electric Industrial Co., Ltd.

(1) Beasons for necessitating the share exchange

To achieve new growth in the 21st century, the Company began its mid-term businass pian (Value Creation 21) called
'n,SCC (new/next/network Seiko Change & Challenge)” from April 2001, Under the plan, a series of restructuring programs
as well as inftiatives to strengthen management and financial structures have been intensively implemented.

In order to secure continued growth and strengthen earnings capebility for maximization of corporate value, further
sfforts are being made toward achigving optimum allocation of all management resources of the Matsushita Group and
enhancing managament speed. As part of this initiative, the Company has decided to transform itgelf into a wholly-owned
subsidiary of its parem company, Matsushita Electric Industrial Co., Lid., by way of a share exchange, with the effactive
date set for October 1, 2002. Hereafter, the Company will proceed with comprehensive business and crganizational
restructuring, clarifying business areas of responsibility for each operating division and thereby re-establishing an
autonomous management structure, in accordance with the following basic policies:

(@ Eliminate duplication of business lines and counterproductive competition within the Matsushita Group.

@ Unify and concentrate R&D rasources into strategic areas to achigve optimum results from a Groupwide perspective,

® Establish a totally Integrated operational structure in each business area, with full responsibility 1o customers for
development, manufacturing and sales.

Management would appreciate shareholders' approva! of the share exchange agreement (the Share Exchange
Agreement) upon understanding of the intent of this share exchangs, and your continued support of our endeavors.

(2) The Share Exchange Aqresment
The fallowing sats out the terms of the Share Exchange Agreement entered into by the Company and Matsushita
Electric Industrial Co., Ltd. on April 26, 2002,

SHARE EXCHANGE AGREEMENT,

(copy)

Matsushita Electric Industrial Co., Ltd. (hereinafter ceferred to as “MEI") and Marsushita Seiko Co., Ltd, (hereinafter referred to
as “M8") hereby execute this share exchanges agresment (hereinafter referred to as “this Agreement”) as set forth herein.

{Share Exchange)

Article1 MEI and MS shall implement the share exchange in accordance with the manner set forth in Articles 352
through 363 of the Commereial Code of Japan, whereby MEI shall be the 100% parent coempany of MS and MS
shall become the wholly-owned subsidiary of MEL

(Shares Lo be Aliotted upen Share Exchange)

Artlele 2 Upon the share exchange. MEI shall issue 22,518,687 shares of comman stock and allot them to thase
sharsholders (including the beneficial shareholders; hereinafter the same shall apply) whose names appear as
such on the register of shareholders of MS (including the register of beneficial shareholders; hereinaftar the
same shall apply) as of the close of the day immediately preceding the date of the share exchange, at the ratio
of 0.332 shares of common stock of MEI per each common stock of MS held by such shareholders; provided,
however, that no shares of MEI shall be allotted to 92,144,376 shares of M3 held by MEL



{Date of Commencement for Calculating Dividends)
Article 3 The dividends on the 22,518,687 shares of comman stock of MEI to be allotted in accordance with the
provisions of Article 2 shall be caleulated, commencing on October 1, 2002,

(Amounts of Capita! Stock and Capital Surplus to be Increased)

Article 4 The amounts of capital stock and capital surplus to be increased due 1o the share exchange shall be as follows:
(1) Capital Stock to be increased; ¥0
(2) Capital Surplus to be increased:  The amount calcuiated by the foliowing formula;

Number of shares of MS to be transterred
Net asgets of MS existing as of to ME! upon the share exchange
the date of the share exchange

Total number of outstanding sharas of MS

(Date of Share Exchange)
Article 5 The date on which the share exchange shall become effective shall be October 1, 2002; provided, howevar,
that the parties hereto may agree 1o change such date upon consulting each other, if necessary.

(Management of Property, etc.)

Articla 6 Upon execution of this Agreement urtil the date of the share exchange, each of the parties hereto shall carry
out its business and manage all of its properties with the due care of a good manager (zenryo-naru-kanrisha-
no-chui), and shall, only after negotiation and agreement between them, engage in any activity that may
materially affect its properties, rights and obligations.

(Dividends)
Articte 7 Each of MEl and MS may pay dividends to those shargholders or the registered pledgees whose names
appear as such on the register of shareholders as of the close of March 31, 2002 up to the following amount.
(1) ¥3.75 per share, ¥7,814,000,000 in the aggregate for MEI
(2) ¥5 per share, ¥800,000,000 in the aggregate for M3

(Interim Dividends)

Article 8 Each of MEI and MS may pay interim dividends (cash distributions pursuant to Article 293-5 of the Commercial
Code of Japan) to those shareholders or the registered pledgees whose names appear as such on the register
of shareholders as of the close of September 30, 2002 up to the following amount.

(1) ¥6.25 per share, ¥14 873,000,000 in the aggregate for ME}
(2) ¥5 per share, ¥960,000,000 in the aggregate for MS

(Term of Office of Directors and Corpeorate Auditors Assuming Office before the Date of Share Exchange)

Artlcle 9 The term of office of the Directors and Corporate Auditers of ME! who assumed sueh office before the date of
the share exchange shall be until the end of their respective terms, as they would be in such office had the
share exchange not baan made.

(Shareholders’ Meetings 1o Approve this Agreement)

Articla 10 Ezch of MEl and MS shall convene its sharenhoiders' meeting (hersinafter referred to as the “Shareholders’
Meetings™) to be held on June 27, 2002 and seek an approval by its shareholders for this Agreement and other
matiers necessary for the share exchange; provided, however, that MEI and MS may agree to change the date
on which the Shareholders' Meetings are to be held, if necessary, upon consuiting each other.



(Change of Terms of Share Exchange and Termination of this Agreement)

Artiele 11 In the event of any material changes in the conditions of assets or business operations of ME| or M3 during the
period hetwaen the date of execution hereof and the dale of the share exchange, MEI and MS may agree to
thange the terms and conditions of the share exchange and other contents of this Agreement or 1erminate this
Agreement upon consulting each other.

(Validity of this Agreement)
Article 12 This Agreement shall cease 1o have any effect if tha share exchange is not approved at either of the
Shareholders’ Meetings of ME) or MS set forth in Article 10,

(Matters for Negotiation)

Article 13 In addition to the matters set forth in this Agreement, any matters necessary with respect to the share
exchange shall be determined upon negotiation with each other in accordance with the purpose of this
Agreement.

IN WITNESS WHERECF, the parties hereto have exacuted this Agreement in duplicate and, upon signing and sealing
hereof, and each of ME! and MS retains one {1) copy hereof.

April 26, 2002
MEL MATSUSHITA ELECTRIC INDUSTRIAL CO., LTD,
1006, Oaza Kadoma, Kadoma-shi, Qsaka
Presigdent: Kunio Nakamura

MS:  MATSUSHITA SEIKO CO., LTD.
2-61, Imafukunishi 6-chome, Joto-ku, Osaka-shi, Osaka
President: Torug Nakano

Explanation Concerning Share Exchange Ratlo
With respect to the share exchange scheduled for October 1. 2002, between Matsushita Seike Co., Ltd. (the Company) and
Matsushita Electric (ndustrial Co., Ltd. (MEI), the share exchange ratio (the Share Exchange Ratio) was determined as follows.

(@ The Company raquasted Akihirp Watanabe, Certified Public Accountant (currently, Managing Director of Global Cerporate
Advisory K K.; hereinafter, Mr. Watanabe and Global Corporate Advisory K.K. are collectively called "GCA™) tor calculation of
the Share Exchange Ratio to be used as a reference for the Company in commencing negotiations with ME| concerning the
Share Exchange Ratio. GCA used such mathods as adjusted net asset value method, average market share price
method and adjusted present value method for analysis of the Company, and break-up value method, average market
share price method and discounted cash flow method for analysis of MEL. Thereafter, upon comprehensive
consideration of the results of all these analyses, GCA submitted a draft report on the proposed Share Exchangs Ratio
to the Company. '

@ Using GCA's proposal and advice as a reference, the Company neld & numbar of negotiation sessions with MEI, As a
result, the proposal to implement a Share Exchange Ratio of 0.332 for one (0.332 shares of MEI {0 be issued in exchange
for ane share of the Company) was submitted to each company's Board ¢of Directars’ meeting on January 10, 2002. The
Board of Directors of the Company approved the Share Exchange Ratio and concluded 2 Memorandum of Understanding



(MOU) with MEI, setting forth the Share Exchange Ratio, on the same day. The MOU provides, among other things, that
this share exchange is independent and separate from, and shall not be affected in any way by, other share exchanges
that may be implemented between ME! and companies other than the Company, and that, in the event any materal
changes arise in the conditions of assets or business operations of ME| or the Campany, the parties may rerminate the
MOU upon mutual consultation.

@ On the same day, the Company made a public announcement (the Prass Release) reporting the fact that it entered into
the MOU and the contents thereof, along with other material facts related to this share exchange. The Press Release
states, among other things, that MEI would implament repurchase of its own shares from the market, pursuant to
Paragraph 4 of Article 3 of supplementary rules to the Commercial Code, as amended in 2001, with the intent of
possibly using the shares so repurchased to substitute a part of the new sharss of ME! to be delivered at the time of the
share exchange, and that ME! would issue unsecured bonds in an aggregate principal amount not exceeding 300
hillion ysn for the purpose of raising funds for future business development.

(® Subsequent to the Prass Release, the Company confirmed with GCA that there was no inconsistency between the
assumptions on which GCA’s calculation of the Share Exchange Ratio is based and the contents of the Press Release,
and that the Share Exchange Ratio of 0.332 ME! shares for each share of the Company fell within the range that GCA
analyzed as reasonable from the Company's shareholders' financial point of view.

® In April 2002, the Company, preceding the signing of the Share Exchange Agreement with ME|, requested GCA to re-
assess the reasonableness of the Share Exchange Ratio determined on January 10, 2002. At thie request, GCA
updated its analysis on the equity value of both the Company and MEI based on the information additionally obtained,
and thereupon reported to the Board of Directors of the Company that, as of April 26, 2002, the Share Exchange Ratio
of 0.332 ME! shares for each share of the Company fell within the range that GCA analyzed as reasonable from the
Company s shareholders’ financial point of view,

Upon receipt of this report, the Compeny subsequently obtained approval at the meeting of its Board of Directors held
on the same day, and entered into the Share Exchange Agreement, setting forth the Share Exchange Ratio therein,

@ The Company has also confirmed that MEI obtained a report from its financial acvisor to the effect that the Share
Exchange Ratio provided in the Share Exchange Agreement is fair and reasonable.



[Report from Global Corporate Advisory K.K.]

[Translation — Japanese original version shall prevaill

Aprit 26, 2002
To: The Board of Directors
Matsushita Seike Co., Ltd.

Analysis of the Share Exchange Ratio

Matsushita Seiko Co., Ltd. ("MSC") requested Akihiro Watanabe, C.P.A. {presently Managing Director of Global
Corporate Advisory K.K,; together with Akihiro Watanabe, C.P.A., and Giobal Corporate Advisory K.K. referred to as
*GCA") to analyze, as a financial agvisor. the reasonableness of tha share exchange ratio stated in the mamorandum
of yunderstanding (the “MOU") dated January 10. 2002 and executed with Matsushita Electric Industrial Co,, Ltd. (the
“Parent Company” or "MEI"), from MSC sharehclders’ financial point of view, prior to the execution of share exchange
agreement (the "Agresment™). The MOU states, among other things, that MSC and the Parent Company agree !0
consummate a share exchange (the "Share Exchange”) in which MEI shall become the 100% parent company of MSC,
and that each share of common stock of MSC shall he exchanged for 0.332 shares of MEI common stock (the "Share
Exchange Ratio”). :

Prior to the execution of the MOU, GCA analyzed on the share exchange ratio which GCA considered reaspnable
from MSC shareholders' financial point of view, and reported the reault of the analyses to the Board of Directors of
MSC on December 25, 2001, In making the report, GCA analyzed the enterprise values as going ¢oncemn basis and
the fair market values of the equity value per share, utilizing Adjusted Net Asset Value Method, Average Market Share
Price Msthod, and Adjusted Present Value Method for the valuation of MSC, and Break-up Value Method, Average
Market Share Price Method, and Discounted Cash Flow Mathod for MEI, Thereafter, upon comprehensive
consideration of the rasults of all these analyses, GCA reported the range of the share exchange ratio to MSC,

In preparation of the report, GCA performed the following procedures and analyses on both MSC and the Pargnt

Company:

(1) Analysis of the annual securities reports far the last three financial years, the !ast semi-annual securities reports,
and other information concerning business and financial conditions of both MSC and the Parent Company up 0
mid-December 2601,

(2) Analysis of the financial staternents, business plans, and other Information on business and financial conditions of
both MSC and the Parent Company:;

(3) Review of projected financial information, including profit and loss for both MSC and the Parent Company;

(4) Interviews with the management of both MSC and the Parent Company concerning their business opserations,
assets, financial condifions and outiook:

(5) Analysis of publicly available information on market and economic conditions in which both MSC and the Parent
Company are operating;

(6) Analysis of the market share prices and trading volumes of the shares of both MSC and the Parent Company; and

(7) Other investigations, inguiries, and analyses that GCA desmaed necessary and appropriate.

After the execution by M3C of the MOU. GCA performed the following procedures and analyses regarding both
MSC and the Parent Company:
(1) Review of the MOU executed on January 10, 2002,
{2) Review of the press release dated January 10. 2002 (the “Press Release”);

[




(3) Review of the business forecasts announced since January 11, 2002 up to the date hereof;

(4) Interviews with the managemant of both MSC and MEI concerning business operations, assets and firancial
conditions, autiook and the likely effeet of the ravision of their business forecast; and

{§) Other investigations, inquirigs, and analyses that GCA deemed necegeary and appropriate.

Furthermore, GCA conducted the following in preparation of this letter:

(1) Raview of press releases made by MSC or the Parent Company since January 11, 2002;

{2) Review of copies of the letters dated April 26, 2002 issued by MSC ang the Parent Company to GCA or the
financial advisor of the Parent Company, as appropriate, conceming any antlcipated events up to the date of the
Share Exchange (Octeber 1, 2002); and

(3) Otner investigations, inquiries. and analyses that GCA deemed necessary and appropriate.

Within the scope of these processes and analyses and under the assumptions and the restrictions expressed
herein, GCA has confirmed that, as of the date heraof, the share exchange ratio of 0,332 ME! shares for each MSC
share stated in the draft of the Agraement, fell within the range that GCA analyzed as reasonable from MSC
shareholders’ financial point of view.

LA BB A N ERNEREEERERERERENREN]

This letter was prepared by GCA, based on financial information provided to it or that was publicly available undsr
the assumption that the information is aceurate and, morecver, complete. GCA has not verified any of the information
independently. Accordingly, GCA accepts no responsibillty for the accuragy nor completeness of the information used.
Additionally, GCA has prepared this letter on the assumption that the financial forecasts and business plans provided
by MSC and the Parent Company have been confirmed aceurate by MSC and the Parent Corpany and are on the best
judgment and expressed expectations of the exacutive managemert of MSC and the Parent Company. GCA has not
performed a physical investigation of the property, equipment, stc. of MSC or the Parent Company, and GCA has not
prepared an independent appraisal of individual assets or debt of MSC or the Parent Comparny, nor has GCA received
any such appraisal report from MSC or the Parent Company. In addition, GCA has prepared this letter under the
assurnption of the legal and valid execution of the Share Exchange as describad in tha MOU or the Press Release, and
the tax implications of the Share Exchange to be materialized as planned, Since conditions may change subsaqusnt 10
the date of this letter, the conclusions of this letter may accordingly change, and this latter is current as of the date of
this fetter and GCA does nrot intend to make, assert, nor accept any responsibility for corrections, changes, or
supplements.

Thig letter was prepared for the sole purpose of serving as a reference for MSC's Board of Directors in assessing
the reasonableness of the Share Exchange Ratlo in connection with the execution of the Agreement with the Parent
Company. However, GCA recognizes that this letter may be disclosed to MSC's shareholders as a reference
considered by MSC's Board of Directors in assessing the reasonableness of the Share Exchange Ratio. This Istter is
not an opinion as to the managerial judgment made by M3C's Board of Directars. This lettar is not a solicitation or
recommendation to MSC's ghareholders to exercise votes in any padicular mannar regarding the Share Exchanga.
Concurrently, this [etter is not a forecast of future share prices or enterprise values of MSC nor the Parent Company.

Globa! Corporate Advisory K K.
Alihiro Watanabe, Managing Director




1. The balance sheet and statement of operations of the Company are as foliows:

Balance Sheet

March 31, 2002
Assets (in millions of yen)
CUITERL QBSOS - orerereeenerm et e IR b e e 0t U R B N bt ne e b san s s mE S PPV OR Y I st s o anaasnsan 43'739
Cash and deposits ......................... 1,133
Group dBpOSitS ........................... 17'400
Trade notes receivable 130
Marketable securities 6,559
Finished goods 2324
Work in pracess, raw matarials and supphes ............................................................................................................................. 2,155
Other receivables - et etbe e st s en gt e 1,207

Lo o L R 101 L T T T T S OO O O OO PSPPI PRI PI TR PPSOO 8as
Defarred tax assets - 3,280
Other current assets 62
Allowance fer doubtful receivables (31)

L) Cys = L LY - S O O U PO OO ORI ORIt 58,355
Tang[ble fixed assets --runnnonn. e rtane e [T 18,577

Bu“dings ............................................................................................................................................................................................. o 3,191
SEIUGTUIEE <ot reer e trmmis e 0 10 et a0 bt et ara oo Ha L ER IR DR 1UE DA Ba B R fan 2 e bedaoh e se s e ot e o €SP E DT 100 00 MR et bn bbb e anse s 78
Machinery and equipmem ............................................................................................................................................................... “ 2’744

RN ] [ T T T TN T Ty TP T T T P TP T TP PP T ITY TPV IC PO PIOR 19
TOOIS, TUPNITUIE BN FIXEURES ettt e 1000 19001 0001014 b s b 0TRSO0 (PSRt s st - 600
11,842

In[angibles ........................................................................ eeraeenes et r e aerenten . helemeteeant i eera s mem bR s et e e 537
Patent rigma ....................................................................................................................... 513
Other intangib!es ................................................................................................................................................................................... 23
Invesiments and other assetzs i 39,240
IAVESHTIENT SOCUIIIQE - crertr et em im0t s 00 1 10s0 e ettt a AT T IR 404810 s b bbb et e £ st e sy P USRS PR R A 21,788
INVESIMIEATS M SUDSICIAIIEE v reerer ettt e s 000 e s aes e oen o es e as s b an s a2 P PR H At Dbt o s s s sb s arnn e 2,035
Long.term OANIE e trerbeh 0ttt e IS DRI A T st e b o s et msmne s af 4 ameE s eE £ s £ 4E S 2SR IR R P TNY EEEROE TRk subb 0 b en b metnnson 2,919
Long-term Group depesits i 7,000
DIRTEITEIC LAX QS SELE ---rrerereerrrorrmrrmts ot s 1 1 Bl b sas et s e2 s r s om et 1SR HH R bt an b ek s se b se st st sem s emco = 5,323
Other IMVESTTIENES ANG BTDOLD reorrererereserersss st e e 11111128 sab s oot san 1o s e £t 1L PR IR0 SR bbb T et 216
Allowance for doubtful receivables {41)
Total ass8t8 e DO IE IR IE 11 ea s s aabaneshassronibensashame smsses s sb e s AN ERITEEPREND BT 0N BHBLs b earace b ssas ane b0 caumR sS4 ebsbheae Lo R s e 1O PERRATS IR BRIOE 860 R e hodhmat s 102,095

(Notes) 1. In aceordance with Japanese Commaereial Code regulations, all amounts l@ss tham ¥1 million have been omitled.
2. Shart-term recalvablos (fOrm PArBMI GOMPAMY st e L ISR b2 s ¥

Shortsterm payables to parant company ... R
Shert-term recalvablas trom sUbSIdIBNEE - enrsm ey o ¥
Short-lorm payables to subsidiarigs - [N wy¥
Long-tern receivables from gubgidianes - ¥

3. Accumulated depreciation of tangible fixed assets

8,278 million
1,568 million
1,388 miltion
1,468 million

74 million

----------- e bbb tes s W 30,624 million

4, L eased assets, including computers, are not included in the above Fixed assets, Llabillties frorm leasad assets amount 1¢ ¥70 mililon (¥28

million due within ong year).



March 31, 2002

Liabilities (in millions of yen)
Current "abi““es .......................................................................................................................................................................................... 18.361
Trade notes payable - 20
Trade accounts payable 2,808
Other payables 2,420
ACCTUEd BXPBNSEE ovviermmmimnsimrnsensassiness 6,842
Accrued iNCOMeE taxas - v IR bbb st na b2 s e s e 81 BY P LA BOOAE $D 4ok et et e kR RS RS eneEap SR YD 8
DR IOSIES FRCEIVEE v 1m0 0100000111 et AR 421 0 10 L RS0 382
Employees' deposits 4,318
FIGSEIVE TOF WAITANMLY COBLE «rrrrrvseeres st 0111 D M4 bi s ms e e A ABARR b e bt 1,171
OANET CUITENE HGIDIITIES evrrverenrsessns e i1 1001 b1 e bt ceema e mee 42424814 A 448 s e s ba RS 288
Long.term “abi]i“gs .................................................................................................................................................................................. - 10.359
Employee retiremant and SeVErance BENeits i e e G s 10,787
Reserve for Directors' and Corporate Auditors' retirement SloWanCEs st 72
TN TBAEIII@E ++:orvcvteeercrremrernenenisssiesianeese e a1 AR BB b RS S AR AR08 20,921
Shareholders’ Equity
Capltal BROCK 1ottt e L 40 sb 4t e bR s e R SR SRR DAY e b e s p e enm e e 12,092
Statutory raserves e veer e 21,247
Capl[ﬁj PEEBIVE v ireininiesiisttisttinsionsis seesesensssasasesassenmsmessons 18,224
LEGal FEBEIVE et irsermsmscessssssesess sy arsiessss 3,023
ROLAINAA BAINIMGS -r-verceverreeesermseromreor it st st aabbamsses snssssesscsansesssensssanessseas s 40,422
Re$8IVE fOF TESEAICI QNG CBVEIOPIIIBNT - rrrrirrtie st s A AR AR 1 391
RESBIVO FOF AAVANGE BEPTEGIATION -rrverrrerrerceesteesessrssesasssssessosse ke 111 A 8 8 440
CONtINGENCY PESEIVE - reereeeremes s rsassessssssss s bbint b oo e . 24278
Unappropriated retained earnings at end of perlod - 3,523
(NS INCOME {JOSZ) FOT PBIIOE rretteesssrererressts e L1 TR (999))
Unrealizad holding gains (losses) of avallable-for-sale securitles, @te. ...wm (8as)
TPEABUPY STOLK ---oeocerrmmrio s im1 0 st d b e RSP RS R 12 PSR4 80888 92 1 £ TR AR 0 b0 - (2)
TOtal BRATEROIARIS" @QUITY < v 1R e AR RARR AR ATt 72,874
Total llabilities and shareholders’ equity - e bR Rt e e e O, 102,095
(Notes) 5. Major tereign cumency assets:
Foreign currency investments ¥1,982 milllon (HK$56.395 lhousand, US$1,817 thousang, THB 150,000 thousand)
6. Breakdown ot accrued ingome taxcs:
Corporation lax and resident tax w8 million
Local entarprise tax %0 million

7. Rasarve for Direclors' and Corpeorale Auditars' retirsment allowances (s provided under Article 287, Paragraph 2 ¢! the Japanese

Commercial Code.
8. Net income (losg) per sharo for Ihe paried (from April 1, 2001 to March 31, 2002)

(68.25) yen

9. Group deposits and Long-term Group deposits are deposiis with Panasonic Finance (Japan) Co., Lid., & wholly-owned subsidiary af
Matsushita Elgetric Indusirial Co., Ld., tor the purpose of gentralization and alfective use of tunds of Matsushita Group companies.



Statement of Operations

Recurring Profit & Loss from Aprit 1, 2001 to March 31, 2002
Operating income and axpenses {in millions of yen)
INOE BRIBSE «itreetmt e et bt L0 A 1B B M b e e 85008 S0 E P BB e e 34.'391
COST OF BAIEY wcreererrertess i b bt sttt LIt 81200 DI E B3 bbbt s s - (45,742)
Selling, general and administrative expenses ... (17.689)
ORETALING PIORE vcerrerereeses et bt R A o DR Ab A a59
Non-operating income and expenses
Non-operating income
Interest and dividend INCOME «mermmmieervunes 1,041
[0 1= T LT O N T T S T O P P SO T PO P PO T OO PSPPSR 483
Non-aperating expenses
Interest expense {38)
Other - * (54)
FIROUITING PIOFIL wereeremsssreriss s sttt s mssiet s ssssses s sreens s RN e VTP 2,372
Non-tecurring Proflt & Loss
Nen-recurring profit
PI'Oﬁ‘ on Sa|e of fixed Fo TN Y= T T T T 67
Profit on 5216 Of INVESIMENT SECUIILES seermsrrmmrmiin a0 I b bt s e 342
Non-recurring l0ss
Loss on retirement of fixed assets (81)
LOS3 ON 52/2 Of INVESIMENT SECURILIEE -t rrrer i i s8I  b (630)
L0s8 on valuaton of INvestMent SECUNITIES i i [T T TS O P PPN (885)
One-time compensatien for implementation of regional-dased employee remuneration System -w-wosmmen... (2,848)
Loss on valuation of sther investmeants (3)
Income (l0ss) before INCOME tAXES . weeewnsnin IRV e e e mmm s 4 s s b en s ee s 228 2 AL N LRI b brn s em ansen s s snmssnsanas (1'665)
Provision for income taxes
(T | AT e T T RO (391)
Deferred 1,057
Nat income (|033) .......................................... e IS LA b b drmsobat b a b anera b es s e ssn st mnre e Y EPO1 1010 [T TS TS T SR TOR RPN . (Qgg)
Unappropriated retained earmings brought forward from the previous period 5,322
[ALELIFTY QIVEGEIIG rvvvvenrrereeees e e et 100V bbb s LB I 1R SR8 B 0RO AR b (799)
Unappropriated retained earnings at @nd of Periog -t e e 3,523
(Notes) 1. Ameunts Isss than ¥1 miilion have been omilted.

2 Salesto DRIANL GOIMIPRIY #rr+resrers s oot e 4 R 4} 0) b8P TSR et s -¥ 81,283 million
Purghases from parent COMEAMY - o o coenens w ¥ 710 million
Tranaactigns wilh parent company other than sales and pwchases - no i 44 milllon
Sales 10 subsidiaries e ¥ 773 million

Purchases fram subsidiaries -
Transactions with SUDSIdIEnea other than salas and purchaaas --¥ 821 million
3. Depraciation and amortization 1or the pariod - oo ---¥ 2,089 million
4. tease payments (postion correspanding 10 0BPIECIALION) < r s i st et st ¥ 29 million

=¥ 15,313 million
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Summary of Significant Accounting Policies
1. Valuation standard and method of securities:

Investments in subsidiaries and alliliates v Valualion at eost, with cest detarmined by tha maving average method

Other sacuritier
ltams with @ markat vaiue: market valuation methed based an yaar-end ¢losing market price, etc. (The differenca, net of tax, tietwesn

acquisition cost ang carrying market value of other securities is reported as a separate component of shareholders' equity. The
cost of other securitiss sold is mainly compuict based on the moving average methed.)
lterms with no market value: valuation at cost, with cost determined by the rmoving average methed
2. Valuation method of Inventaries:
Finlshed goods. work [0 DrOSESS st
Raw materlals, supplies -ew-eeees
3. Melhod of depreciation and amerlization of fixed assets:

Depraciation of tangible fixed assats i3 calculated using the straight-line method based on the number of years of useful life

determinad by the Company. Amortization of intangible fixed assats Is calsulated using the straight-lIng methed based on |he number

of years of usetul lile as set forth in cofperate ax lew.
4, Basis of allowances and regerves;

a. Allowance for doubtiul receivables is provided based primarity on past delinquency occurranca rates for general recelvables, and
on an ingdvidual examinalion besis for epectlic doubtful accounts.

b. Reserve for warranty cosls is provided based on past aler-sales-service occurrange rates, applyling againsl the sales amount that
correspends to the warranty period.

c. Liabililes Incurred ler the provigion of employee ratirament and severance benchits are statad based ¢n the projected benalit
obligation and pension fund assets at the year-gnd, The transition obligation amounting (o ¥3,878 millien recognized at the
adoption of new accounting standards is belng amottized on & straight-ling basls over 15 years.

Prior service liabilities are amoriized on a straight-ine basls over a (ixad psriod (14 years) within the average years of remaining
service of emplovess at the lime such prior service !abilitiss aroge,

The ectuarigl galns and los5es are amortized on a stralght-ina basis starting from the subsequent fiscal period. over a fixed perled
{14 years) wilhin the avarage years of remaining service of amployees al lhe lime such actuarigl gaing and losses arosa.

d. Reserve for Dircclors and Corparate Auditors' relirement allowances ig provided to cover an amount necessary If due at the year-
and based on the Company's slandards for payment of such allewances.

5. Leases:

Flnancial teases other than those In which it can be recognized that ownarship rights are transferred 10 the lesses ere treated s

operating cases for sccounting purposes.

8. Congumption tax, etc. are excluded from ali items In the statement of operations. A net balance of provisional payment and provisicnal
recoipt of consumption tax, ete. ia included in ether currenl liabilities.

B Lower of cost (averaga} or market method
Lower of cost, detarmined by first-in, first-out method, or market

RN

rye

Addltional Information

1. Tragsury stock:
Treasury stock, previously Included in current assets, (3 now Included al the battom of Shareholders' Equily from this fiscsl perlod, to
conform 1o rgvised regulationa concerning financlal decuments.

2. Changs in trangagtion price In cansumer products sales network: )
With respect to he domestic consumer products sales network of Matsushita Eleclrie Industrial Co., Ltd., sales promotien expenses that
wera praviously born by the Company are ngw born by the sales natwork side. Accardingly, the transaction price has been lowered by an
amount comparable to sales promotion expanses. Profits are not aflected by this change.
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2. The balance sheet and statement of eperations of Matsushita Electric Industrial Co., Ltd. are as follows:

Balance Sheet
Mareh 21, 2002

Assets (m millions of yen)
ctl"ent assets reseerenniienre e -1 759'207
Cash and denposits et - 736,022
Trade notes receivab]e ..................................... [OOSR ot 241515
Trade accounts receivable 545,119
Marketable securities - 2,973
OINEE PAGBIVADIES 1t rererer ettt LB LR a8 a1 LR S0 b1 b e RSP SR b . 37'290
AVANICE DAY MBS et b1 BB LL bbb e e 22 A RS RO LB bR b 14'020
Shm.term OGNS - +reerre 10 arriamt e enbenai s em e tmesen oo 314 ER T 14 S LR S b a1 e £ 8 oS D 41 L TPYR MR b bbb srmes e st 21,259
DRfEITEE TAX BESETE -+ vver et iir sttt st e s e e s e 110111 Rb b4 e oo L1 OB AR R B oA s e - 127[453
Aligwance for doubtful receivables (4.430)
Finished goods, merchandise and semi-finished QOOUS o rummii st st i 111,650
Raw materialg, Supplies and WOPK N PrOGESS it ceis e e 0 b e e e - 88,755
DHNET CUITANT ABGETE i1t ttertiasistesisnrirtmesiestie st 11108 B ekt bt e bs R ors s 5aee2 444005081 O I RS HELE OB ba s ers e b e b Rh s an s st e i pa s 0O AF A 4,576

FIEE BBBALE oo et 10000000 e 1AL s R b o LA ALt s et e na s eecasoen ) 30515_4

Tangible fixed assets oo 465,202
Bu“dings ..... Vecbessensinniesenei et s s snsrensen 187,742
£33 ({07} (B] (-1 QR ER 8,080
Machinery and equipment w 160,970
Veh|C|es ........................................... O N aet b eaeaenrersemnns 148
Tools, furmiture and fixturas e e 20,335
Land ........................ 67.516
Censtruction in o] 0T £ T e I T LI e IS 20'426

|ntang|b|es cerseesm TR e TSN NI D OB IS IS bl n b s nse comnin sanasssbinsnaerma e e tran Ry g oty 3()'459
Patent and tradsmark r;ghts 4,000
BOfWArg et 17,551
Fac”ity Uﬁ“ty and other rlghts ........................................................................................................................................................... 8.91 7

INVESIMENS BNG QUNET AGGELG ~rrerttrs i rest e tter e craecerto Ebs 105 AL e e e 2RO b 2,311,003
Investment securities ........................................................................................................................................................................... 595.885
Investmants in subsidiaries <. - 1,361,915
investments in equity, cther than capnal stock ----------------------------- - 20184
Investments in equity of subsidiaries, other than ¢apital stock - 91,550
Allowance for Investmeantlogs - - (82,776)
LONG-LEIMN BDOSIES PRIG -1 0411010011001ttt Bt 1 L A bt m 18,624
L OAGAEITTL LORIIS ---rreseees10 13010080181 34800 AR 8RR 3RS SRR 55 b 10,433
DOTEITEE 1AX BRSBTS +1orr vttt ins e e ren e 1Y S D ae ) €L a ks saas s me e s e b emt et s Eeba et e IORA IS RO BE e 1Y ab 4041 ebbonsm s b emeson 286,276

B I T £ e T T L e e T T T S e R PR L S R TSI 9_1_5-65,972

{Notes) 1.In accerdance wilh Japanese Commarcial Code regulations, all amounts less than ¥1 million have been cmittad.
2, Shortsterm recoivablas From BUDBIIBHES <+t i srimsinis it e eemisn im0 0B bbb s st sn st ams sy ¥ 288 640 million
~¥ 10,442 milllon

Long-term raceivables from subsidiaries -

Short-term payables to subsidiarieg - W 385,747 million
Long-term payables to subsidlaries «oerreeeeee ¥ 1,082 milion
3. Accumulated depraciation of tangible fixed assets . seseeeneereens WY 877 16 Miillion

4. Leased assels (computers, etc.) are not ingluded in the above “leed assets.”
5. Malor lorelgn eurrancy asssts and (iablliles:

Invegtments In subsidiaries US$6,210,887 theusand (¥832,452 millign)
. AM 1,384,034 thousand (¥ 62,709 millicn)
d BlgE 205,174 thayeand (¥ 47,062 milion)
. S$ 210,241 theusand (¥ 16,681 millicn)
. NTS5,045,691 thousand (¥ 22,084 million)

Investments in equily of subzidiarles,

aother than capltal stock Euro 155,093 thousand (¥ 21,115 million)

Bonds US81,000,000 thousand (¥125,267 million)
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March 31, 2002

Liabilities (in millions of yen)
CUETENE HIABIIIIEE - vsvvveissseesesisasaeneecereesmsiesssesesemsismssaese e o2 es18 100900084884 2182t 5185 14 £ 88 200 RSO AR T80k S0 1,385,272
Trade notes payab|e ............................................................................................................................................................................. 15’998
Trade accounts payab|e .................................................................................................................................................................... - 414'287
Other payab|es ....................................................................................................................................................................................... 14'445
ACCTUAGD DXPDENGEE 11ttt mthimtiasteismn s 1L I LRI04 ek s 8 i 810 BRI R 247,997
Reserve for bonuses - 54,828
AGEIUET INCOMIE LAXEE - oorsrir1m1ss 1001t st1et 0081t cese et e 42200510 101 041 Rk me s 82 268 e ot 620

Advance receaipls ... 23,258

Deposits received ... - 318,814
Shor-term DIGPPOWIMGE --tevvoermemssmmmsssasssmes s 0000000000 8RO AR ASEb 1o b 51,800
T Dl OYREE" URPOSIIS e trrrrertris st LA B SRS S R0 78,696
Depogr[s FTOIN GUSTDIMIBIS  ororremerrtem om0 800103041 e 8 PR 18R AR AR AR IR BBt s e et im 10,322
Bonds {to be redeemed within 1 year) ........................................................................................................................................... 126,287
RESEIVE 0r WAITANTY COSEE «rrerrr i arets i bt et BB BB b st s 15,471
Reserve for sales ] (03 ¢ 110 {3 T PR e ST 19,221
Long-term HTABIHEIBE oot et Bt t s en et e s en s bt an e s oo E P ET AR ROR SAEE EOabTR R b nensmas e benesanssbons 617,324
[T o RS FO OO Ty PO OOy T OO TP PITP PR 300'000
Convertible bonds e - 97,744

Long-term deposits received - 1,480
Employee retirement and savarance benef,f‘g T 1T YT T PO T A 1 0. 0

Total [IABHIHBE e ooorevrrvermmsi e prssrsensmasssisanine e er et R 1 bttt s i 2,012,597

Shareholders Equnty
cap[ta| stock . et bihaersaetben e ea e h YN E LIRS A N 4§ dd bt sau s e oo ea b ese s nR e e RSO R R RO [ 258,737

Statutory reserves 394,136
Capital reserve - - 341387
Lega' FEEBEIVE -11ririsuie bttt sesieter b amssr st ne e s 223111 T LI H 18400 R s csk o0 s0 43 s e esnmnt et essEeg oo sa EEE R P 1YL HAR1OVERD A HL 404 Shmatbabenssanrnmssannrnsnesensen 52,748

Retalned earnings ........................................................................................................................................... ~~ 1,951,308
Reserve for a0VANCEE HEPECIAtON e i b et s bbb RO e BBkt a0 2,822
RESEIVE FOF QHVITEMTE i-ttrecreiiaeier et cme et s e 140 8 1B RO ket b s s e s R sen b0 S ARSI SRR o b e cmess s 89,000
COMEINGONCY TESBIVE -rstrereermiereersass s AL 104Dt 30 EACS81 AR At s 1,862,000
Unappropriated deficit &t &nd of PEHOM - st e b {102,513)

[Net income (108§} fOr Period - i - (132,410))

Unreallzed holdinyg galns af avallable-for-sale securities, atc, - . 41,377

Treasury BLOGK vttt A e {92,1 8.4)

Total shareholders’ aquity -..c.ciinnnns [T ORI AL aE faets sh e e eneeeme s eR R B SR P IR LR R IO RE AR bbb e Z_SSW

Total llabllities and 2hareholders’ qUITY i i B bt s —4J§_65,g72

{Notes) 8. Discountad export Dills OF @XCHANGE x0T b ¥ 21@ million

7. Guarantees ¥ 1.659 million
Cregit arrangements supported by keepwell agreemenis with overseas subaidiarieg --wemee- USE137,628 thousand (¥18.338 million)

8, Dividand restrictions:
Of the lotal net assets, the amount restricted from approprietion to dividends under Artcle 280, Paragraph 1 of the Japanese
Commercial Coda is ¥41,377 million.

9. Net incame (loss) per share for the period {from April 1, 2001 to March 31, 2002) s {63.79) yen
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Statement of Operations

Recurring Profit & Loss from April 1, 2001 to March 31. 2002
Operating income and expenses (in millions of yen)
INEBLE SAIBE v e i e e e et e et AR S RIS R 080t 3,500,750

Cost of sales
Selling, general and administrative @XPENSES « -t s s Ao {649,389)
Non-pperating income and expenses
Non-operating income
Interest and dividend income
Othar ..................................................... Crermeenreraeseserersennebrennablb il tine et TP A E R e b= ruasrrepsmpennsrsnninn 30'870
Non-operating expenses

(24,287)
(35,652)
(42,480)
Non-recurring Profit & Loss
Non-recurring profit
Profit on sale of TANGIDIE fIXEA GO - rrrrvrmrerrrrmt ettt 1 o 3,381
Non-recurring logs
LOSS ON DUSIMESS FEBITUCTUPING - orrrtrisieiisitiimesnisssis i sts s aia st s st o s et (130.572)
Loss on valuation of investment securities (81,523)
LOSS 0N Sal8 Of INVESHITIENT SBEUMLIES -1rirmericrrmiene et s smsams b e sme s e s b sr s bbb bbbt b (3,001)
Income (1055) DEFOre INCOME TAXEE i vttt tsissn s 10 b s 831t o (254,197)
Provigion for income taxes
UITEIE woreveomerrreeeeesessssssossesseeessssns e cassos s s armne oA IRRC A0 L BRES 8P DR AR AR PS4 8 8o (240)
Deferred v YN YO P PP TSRO PPY 122,026
Netincome (1058) «neumomrmonen BRI ER ey R e se RS o4 et et e m S e b RR st s e AR eaa SR s R1 et Aeeeeet2 a4t 28 st emm e e ner A et RIS < {132,410)

Unappropriated retained earnings brought forward from the previous periQd et 42,899

Intarim dividend FE T TN Nt PAE RN S e et er e AL et e e s s e At R4Skt et eee s et ErnsaeeendanEe e nEseneren et eatsassassretbasieen (12,094)
Unappropriated deficit at end of period - rvvorecrreneee. e crernean e ek s RS ELIR LSS a0 - {102,513)

(Notes) 1. Amounts lass than ¥1 million have besn omilted.
2. 52108 10 SUDSIAIANIBE  rre-rtrivrerinesirim it st ottt ee e cea s ea s am s e sean en e e et et e e e e b e b d R e PRI O VLD ¥2 003,495 million
PUrChases from SURSIFIRMES -+ . ¥2 069 497 milllon
Turnover with subsidiaries other than sales and purchagag e ¥ 46,634 milion
3. Loss on business rastructuring includes ona-lima expenses assoc.lated wim lhe lmplememauon of employment restrucwring initlatives
such as the Speclal Life Plan Asslstance Program as well g the restructuring of oparating and distribution divisions In Japan,




Summary of Significant Accounting Palicles
1. Valuation methed of inventorles:

Firishad goods, semi-finished goods, WOrk in PrOGEEE »reweiisitamiarii i ettt st Lower of cost (average) cr market

Marchandise, raw matarials, SUPPIis v Lower of cost detérmined by last purchase prica mathod, or market
2. Valuation method of sscurities:

Invastments in subsidiarias and affilialgs o omnemnnanenane Valuation at cost, with cost determined by the moving average method

Other securities

itema with @ market vajue: market valuation method based on year-end closing market price, ate. (The diffarancs, nat of tax, batwaen
acquisilion cost and carrying market value of other securltles Is reported as a separato component of shareholders' equity. The cost
of olhar sacuritles sold is computad basad cn the moving average method.)
kems wilh no market value: valuation at cost, with cost deterrmined by the moving average method
Derivativeg ---- IR I TP PTI [P RN [T T ST PROIPY - Market valuation mathod
3. Mathod of depraciation of tangible tixed assets:
A reasonable number of years of useful Iife iv determinad for different classes of fixed azsets to reflect the effects of technical
inngvation on equipment gbsolescence (lypically reducing the icgally slpulatad figura for years of useful life by around 20-30%).
Dapraciation i& caiculated using the declining balance method.
4. Method of amorlization of intanglble assels:
With regard o the software used in the Company, amortization s computod on the stralgnt-ling methog based on the legical, useful
perlod of tima. Other intangible assela are compyted on the straight-line method based on standards ldentlcal to the methed
prescribed by corporate lax law.
5. Accrual for reserve for loss on Investments:
Loss on investmenta of afliliated companies in Japan and gverseas is estimaled according to Company regutations and taking Into
canslderation the financial condition of the companies.
8. Accrual fgr employee retirement and severance benefits:
Liabilities incurred for the provision of employee retirement and geverance benefits are siated based on the projecied benelit
obligation ang pansion fund assets al the year-end. The transition obligetion amaunting to ¥42,077 million recognized at the adoption
of new accounting standards is being amortized on a straighl-line basis over 15 years.
The acluarial gring and iogses are amortized on a siraight-line basls starting from the subsaquant fiscal perlod, based on the average
years of ramaining service of employess at tha time such acturial gains and losses arose,
7. Loages:
Financial leases olher than thoge in which it can be recognized that ownershlp rights are ransferred 1o tha lassea are treated as
operaling [aasas for acesunting purpasss.
8. Basis of hedge accounting:
The Company applies deferral hedge accountng as defined In the accounting standards for financial instrumants to its foraign
exchanga contratts, currancy options and commaodity futures trading, Forelgn exchange forward contracts are accounted for using the
allocation mathod.
9, Consumption tax, etc. are excluded from all ltems In the statemeant of operalions.

Additional informalion
Change In transaction price:
Wilh regpect 1o salea ransactions in the consumcr products area In Japan, the Company ehanged the transaction price o mora accurately
reflect the actual cendilion of the market, with he objective of realizing management that can respond qulckly and propsrly to changss in
the market 10 attaln customer satisfaction. The naw priea is iower than he previous ¢ne by an emount that is deemed comparable 10 sales
promotion expenses. This change resulted In a decrease In net sales and salas promotion expenses, sach by approximalaly ¥862.5 billien. in
this past fiscal year, compared 10 the case calculated using the previous transaction prica, Oparating proflt (s not affected by whis changa.




(Reference Material)

Consolidated Balance Sheet

March 31, 2002

Assets {in millions of yen)
CUITBIT 8BS i1ttt et 0 At es s it e s eS80t KL REEIAA L AR b a1 R ) SRR 53’320

FIXed @58EISE -+ ivevorivvrmeeerrrcunssrincsnnen

Graup dgposi‘[s ...................................................................................................................................................................................... 17,400
Trade notes and accounts receivable 12,004
WMArKELADIE SBOUMTIES - vrrorreesrerr e i timsass s sttt e e LA 8000 B s b b2t e a0 peveiaeoanis 6,559
JESVBILDIIEEG - eevseeereeessecesstrasons st ssebbsb e bt e stseessee s s bm 51 5 4T IBEA R BARR AR R 54+ 2 20 SRR AR R RO bbb a5 - 7,119
DIEFRITEO 1AX GEGELS r-revetmsrmetmisiniericuieisiaiioe e eeres e it 1101180881808 40 S 8RR PR b e 3,498
Other current aasets 2,242
AlOWANCE {OF OUBHUI TRCRIVADIDE oottt i b0 e aa s ea s et s S EE PSR E SR8 bbb sn s smmitonm (37)

. - - 61,577
Property, plant and equipment 22,774
BUilding8 NG SIUCIUIES -rerrm i miiniimisiscssan s nsmisiss s s MR bema e et eten e ansems e seasisan e mye ey bage T 4804
Machjnery' gquipmgnt AN VENIGIRE «rrereereertrrtoes it 1 15 1001000t stas hrbee EREL LEI105Ra bbb e e 4,978
LARA e riimimiesinie et s e 11,980
Construction in progress 4
(01 7= T O T PO eSO PP TT PV IRTN VBRI - o008

|ntangib}es .................................................................................................................................................. N 1,276

INVESIMENALS BT OTREE SBGEEG v rrvmere e e e s s 10 L Db s s s e R 37'525
|nVesfment securmes eeteeninneb oot nRe P RIS EOPAUND I hat bhaneinarnetransnptsonstonianataneson ) sogs RENEINI1Ratlbobl ndonncnrennnansonrorsureynas 21 .989
Long-term loang ... 2,929
Long-term GBPOUP HBPOSIIE v et et ebe e ALl R A0S 7,000
DIEFEITERA TAX GEGLG wrrrvesereresserererrearese 110 M0 ke bss1 oot 458088 L 1A RRSE RSP Y4 B 35 S R D o 5,418
Other inVeStmeﬂ(S ............................................................................................. eebiebeaboseronteonnerianinatiaasaiqsreereegrern 231
Allowance for doubtful receivablgg -

Total assets - beeblanienibanss et s e e a1 ORI 48 ent fe e ndsba s ond e b o n s St 800N IEEDPEPE VIR T as b ad0hebE et sasan o s s ane on s st e s s ot 18 E LSS IR I OO0 (OO net s v h s . 114,897

(Notes) 1. All amounts less than ¥1 million have been omitled.

2. Accumulated dapraciation of proerty, Plant AN BQUIPMBNL. <ot b e ¥35,058 million
3. Group deposits ang Long-term Group deposits are depesits with Panasonlc Finanes (Japan) Co., LId,, a wholly-owned subsidiary of
Matsushita Electric Industrial Co., LIG., for Ihe purpose ol cenlralization and eflcctive usa of funds of Matsushita Group sompanias,



March 31, 2002

Liabilities (in milfions of yen)
CUITENE [TADIIHIEE - veerroeresonsos s s 1 BB SRR 1o nsscseerses D80T
Trade notes and aceounts payabla «mmsman mniinmmni o e, e s - 4,620
Short-term borrowings
Accrued income taxes
Accrued expenses o
Reserve for WETTANTY COSLS -evereraesessssererssesesessmss s 4805411483 AR AR B A Db 11 b 1,189
OUNBE GUITEIE HIDIITIEE «rreerererrsmasarrsssssssssrases s sssiass s rasseem s s 44 48P 1014104 RE S BB EA SO E DR BB AR 4TS bR 8,407

Long-term liabllities —
Reserve for Directors’ and Corporate Auditors' retirement AIIOWANCEE ettt s e

TOAY IO S oo L L B8 401 LI L0230 bbb bbbt s e e st 34,365

Shareholders’ Equity

CQpﬂm BUEPIUE 1ottt O AR 188
ROEAINGU BATIIMGS - voroveivestesssomseomreo s L P AR AR 18
Unrealized holding galns (logses) of available-for-sale securities -
Cumulative translation ad]ug[men[s ..................................................................................................................................
TI’E&SUI’V BROCK 1+1eriseertetretsetbencteeb et st resentisesiat s s et et e assh s Sb s SRS £ e s a4 a8 R AR SRS LRt ER R eR AR 4R A9 RR T (EAT 1SR 1SR PO RN OBIRNE
TOLAl GRAPEROIAAESE” BELILY -+ -1 oser0est s 4101101110411 8D 82 R 0251 s

Total Ilabllitlas, mlnor“y Interests and shareholders’ equhv AU R et bbb bee b ntises sabhaalenbamsien s satensasbones sent sossnnerntsesrabtsesrnssernse ston 114’397




Consolidated Statement of Operations

from April 1, 2001 to Mareh 31, 2002

(in miflions of yen)

[ L T | =L T O o T O 1T B OO T O OO OO TP PP PSS PGPS OPUPOPITN 77,618
Costof sales e {63,238)
Se[”ng genera| and administrative =T T - R I I R T (21'293)

Opgrating PO ot ettt e BB f e L R0 00 RS s 2,368
Non-operating ingome

Interast angd dividend INCOM@ e T T T O OV RS UUO PSRN 877

EQuity in 6aNINGS OF ASSOCIZGT GOMPANIES e ot hebenes s ore oA At 88

LHTNBE e rmriretrastintec e s et IR BB a8 e TSRO s B et sm s s e s P 832
Non-operating expenses

g =T - g a = T R o T T O R P I PR B R (98)

0 T T O PP R (238)

Hecurring pmﬁt ........................................................ 3'550

Non-recurring profit

Profit on sale of fixed assets o [T TP O POU TP PPN TRITITS FO T T O PN PP TRPIN 26

Profit On 8812 Of INVESIMENT SOCUIITIEE err it et e 1 1800018 et s s s s sy WA e 378

[0 1 =T S T PSP O PRSI0 S P T I TTE RTINS 3
Non-recurring loss

Loss on sale and retirement OF IXEd ASEEEE i e B et e (81)

LOSS O Sale Of INVESIMENT BEOUIMLES - e et imrre i st b e e s a v AR a2 b s (630)

LOSS 0N VAILALON Of INVESTMBNT SQCUITIES «rvorererrirerimrreres st a1 a1 08010 bt tan s ssme s ab ek s arg R 00400 nas (874)

Restructuring charges . = (2,846)

[0 (1= T T T T TSSO T T T T OO P S e P T T T T PR PO O PP T [TIRTTTYIN (3)

INCOME (1055) DOTOMD INCOME TANXES im0 R (455)

Provision for income taxes

Current (869)

DIBIBITRE 1t 11 b s e RSB s eSS0 AL OB bbb m 1,102
Net Income (|oss) ....................................................................................................................................................................................... (505)

(Notes) 1. All amounts less than ¥1 millicn have been omiltad.
2, Restructuring eharges of W2,846 milllon includs one-time compensation associated with Lhe implementation of the reglonak-based
employae reruraration system,
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2. The consolidated balance sheet and statement of operations of Matsushita Electrie Industriai Co., Ltd. (MEI) are as
follows. Pleasa note ME!'s consolidated financial statements are prepared in conformity with United States generally
accepted accounting principles.

Consolidated Balance Sheet

March 31, 2002
Assets (in millions of yen)
CUITENT ASSAIE -rvoeereereeimrertisiesnansssssssressemsrsmesssesors - bt e .. 3,842,031
CaSN ARG CASI BOUIVAIGNLE s s e ser et e e 1111 181 AR s 00100 899,769
TIMIE GEOBIES -+ oreerr ettt AR b 1 RS 521,333
Shor[_term investments ........................................................................................................................................................................ 1 1|849
TradE NOEG FECEIVADIE - rrerie 1110t ien s sais s 020100k a0 RO AR B b s e 72,159
Trade ACEOUNTS TECEIVADIE v et b bt DA 4 s e £ SR RSt i . 1,065,076
AllowaNEe for QoUDHUI TECERIVABIEE ittt e 1 I IR S s SIS e (40,208)
IMIVEIIOTIQS  -+ev+rereerersreeseesroh it aasss et et s sneb 84 70 ERR AR BAY 882700 AR VR 001 e s s B34,608
Other current asssts 487 635
NONCUITENTE FBOBIVADIRE v rere et 010ttt e 2 0b b8 s e APt mtreasnrien 316,230
INVESTMENTS AN AAVANGEE et L bbbty et 1,331,401
Propeny’ p|ant and equ'pment ............................................................................................................................................................. 1,440,271
LAING st Bt o rre 221,823
BUILGIRGE eersereeereee e AT LA 100 1,314,122
Machiﬁery and equipment ................................................................................................................................................................. 3'148'408
CONSIUGHON IN PIOGIOGS -+t rest st L8 AP o o B86.578
LES5 BECUMUIBIET CRIFBBIIION o s b MR 15155505 (3,310,660)

(0] 1 T - TR T T T R R T TSRO 897,225
L L L e O T O S S I AT 7,627,159
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March 31, 2002

Liabilities (in miliions of yen)

CUrTAnE HADHIHIBSE oot i i ettt st e e e e e R PR R SO 2,486,076
Short-term borrowings, Including current orticn of IONG-tarm d@bt «w ittt s e 508,064
TTAAR NOLES PAYADIE e St b 33,33
Trade accounts payame ..................................................................................................................................................................... 513,114
ACCTUBH SMCOIMIR TAXBE v ttiisimsiannmsiesirsiias oottt b ssst st e s st et ae o st et s s san b 1t eSS AL LRI OB LTGRO RS0 25' 184
Accrued payro” ..................................................................................................................................................................................... 106,585
Accrued 2D (o= gL T SR RS 585‘549
Deposits and advances from customers 109,263
Emp}oyeeg' depositg ........................................................................................................... T PV 136.387
OINEE QUIFENT [IADIIILIES - wev+rermrrmesemtrmssesssmmressemmnsins e cess atss st ns st a s s e840 HOR AR 400 R SR RSP L RE 8 e - 365,599

Long-term llablliities 1,431,760
Long-term debt 691,892

Employee retirement and severancea henafits a8, 501
Other long-term JTADIIHIEE st im0 e s e e e e b O 21,375

TORAL [TARIIHIBE oot LR R s e 3,917,844
Mlnor“y INteresta o b PO U 1A0 0154117000180 Fisaes s possnbnbsbassnassnsestinansborareansrnbesenn sutnsnncssiborsanarabesbd H0LOORIIETINRINITIITNL 465 231
Stockholders’ Equity

Common stock
Capital surplus -
Logai reserve
Reta'ned earnlngs .................................................................................... PTTOTPP P IeREY Lo PIIY P (mnpymea feaesmtsneeanen san e e b ase st nbra sees mara s anebsesnons . 2,461 ’953

Accumulated other cornprahensive income (JoS8) i s (150,633)
Tygaguyy atack - s (92,185)

TTTSTTIeeT

Total Nabllitles and stockholders’ Qqu]ty oo r bt ne b e 4L BB EE8 D18 RAE €14 $EBE 4R D OYR S5 4 Re a8 SRS 0 R R e b SR bbb e en b e S 7.627.159

(Notes) 1. From this fiscal year, the Company has applled the Statement of Finangial Accounting Standards (SFAS) No. 133, "Accounting for
Derivatve Instruments and Hedging Agtivities," and SFAS No. 138, “Accounling fer Certain Darivatlve (nstruments snd Certain Hedging
Activities, an amendmeant of SFAS No. 133."
2. Accumulated other comprehensive Income (10ss) breakdown

Cumulative translation edjustments e s ¥ (51,207) million
Unrealized holding gains of availabia-(or-sale sccurlties <« et e « ¥ 50,888 milian
Unrealized gains of derlvalive instrumentg e - ¥ 128 millon
Miniraum pension |Iab|my adjusmnts ............................................. T v he 0 MM b e I EIB ) I RN NI FIesPhomq ) osqonss prosmrmteatanisrirsoreseanansion - ¥(150'352) mitlion
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Consolidated Statement of Operations

from April 1, 2001 to March 31, 2002
(in millions of yen)

Net sa|es ........................................................................................................................................................................................................ 6'875,633
COSL OF SAUBS v+ 1--+ssesrsarrearssseesseessosassess s s 1 18RS 91855023 RAS 18RS LR 0 EREmbRBE )RR RSt VAR (5,134,077)
Selling, general and administrative BXPEnSBs e Gerrrien e et sbin e trt et et A0 e em e (1,954,418}
Operating profit (loss) {211,807)
Non-gperating income and expenses
INIEETESE INGOTTIE wererermtrmmns rmmsr et coasca st be s a7 sS04 8 ARS8 005 bbbt bR 1O PSR 33,556
Dividend income 8,162
1410~ -1 2 Lol 1< T TR TR B R [T TR — - (41,213)
ROSIIUCIUTING CREIGEE e vttt aamt s ARt R b 0 (164,058)
Write-gdown of INnvestment SecuUrities ne o (92,806)

Other income (|053), FYBT omrtra00 a0 005 e B e BRI b ma s DAL TR e L (80,845)
COME (IOSS) DRIOTE IMEOMIB LAKBE  torrrorrtseeseerrsees oo 8141101012881 R 88 R AR b 0 (548,009)

ProViSiDﬂ for income EXEE e IRHE 10 peamererevenstmn s o s ae LR L F U Ryt e s e mnsensansansbe T T T T ST RN WIS 57'21 1
Minority T o 1 T T e O T e T R P PP P H T TP RTTR O P 80,732
Equity in earnings of associated companies 59

Net income ('055) J O P PO RSP TP PP R PP PUP PR Py [P UUO PURON (431.007)

{Note) Restructuring charges includc expenses associated with the implementation of early retirement programs and the raglonal-based employse
remyneralion system, Other ingoma (loss) Includes business restructuring expenses, such as impairment losses and other expenses
associatad with the ¢lgsingfintagration of several manufacturing facilitiea.
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(English Excerpt)

NOTICE OF
THE 48TH ORDINARY GENERAL MEETING
OF SHAREHOLDERS

to be held in Takamatsu, Japan

on June 27, 2002

Tnis is an English translation from Japanese 7
of a notice circulated to shareholders in

Japan, exrracting the portions concerning the
proposal related to the share exchange
agreement with Matsushita Electric Industrial
Co., Lid., 10 comply with requirements of the

.. U.3. Securities Act of 1933, J

Matsushita Kotobuki Electronics Industries, Lid.

Takamatsy, Japan



To: Shareholders in the United States

The exchange offgr or business combination referred ta in this Notice is made for the securities of a foreign
company. The offer is subject to the disclosure requirements of a foreign country that are different fram those of the
United States. Fimancial statements included in the document (other than the consolidated financial statements of
Matsushita Eleetric Industrial Co,, Ltd.), If any, have been prepared in agcordance with foreign aceounting standards
that may not be comparable to the financial statements of Unites States companies.

It may be difficult for you to enforce your rights and any claim you may have arlsing under the federa! securities
laws, since the issuer is located in a foreign country, and some or all of its officers and directors may be residents of a
fareign country, You may not be able 10 sue a foreign company or its officeérs or directors in a foreign court for
violations of the U.S. securities laws. It may be difficult to compel a foreign company and its affiliates 10 subject
themselves to a U.S. court's judgesment.

Editor's notes:

1, The financial statements and other information included in this Notice of Shareholders Meeting (excerpt) are
prepared primarily on a nen-consolidated basis in accordance with Japanese regulations. As reference material,
however, consolidated financial statements are also provided herein. Non-consolidated and consglidated
financial statements should not be confused with each other,

2. In aceordance with the Regulations concerning Financial Doguments under tha Japanese Commercial Code, all
amounts less than one million yen have baen omitted in the financial statements in this Notice, unless ctherwlse
indicated.




Juna 10, 2002
Dear Shareholders ;

Notice of the 48th Ordinary General Meeting of Shareholders

This is to inform you that the Company's 48th Qrdinary General Meeting of Shareholders will be held as described
below. You are cordially invited to atlend the meeting.

If it is inconvenient for you te attend the meeting, you are sincerely requested to examing carefully the referential
materials contained harein and to mail, as soon as possible, the voling exercise card duly signed by you after marking
“for" gr “against’ each bill,

s ot e ok g sk ok sk sk o e e e o o e

1. Date: 10:00 a.m., Thursday, June 27, 2002
2. Place: Shikaku Panasonic Building, 2F Hall, 8-4 Furujin-machi, Takamatsu, Kagawa
3. Purposes of the Meating:
— Matters to be Reported:
The business report, balance shest and statement of operations with respect to the 48th fiscal period
from April 1, 2001 to Maren 31, 2002
{Transiation omittad]
- Matters to be Acted Upon:
Bili No. 1: To approve the proposed allacation of profit with réspect to the 48th fiseal period
[Translation omitted]
Bl No. 2; To make parlial amendments to the Company’s Articles of Incorporation
[Translation omitted]
Bill Ne. 3: To approve the Share Exchange Agreement between the Company and Matsushita Elzctric Industrial Co., Ltd.
[See the following pages]
Bl No. 4: Te select 10 directors
[Transfation cmitted]
Bill No, 5: To elect 2 corporate auditors
[Transiation omitted]
Bill No, 6: To grant retirement allowances to retiring directors for their meritorious service
[Transiation omitted]
Bill No. 7: To gramt a retirement allowance 1o a retiring corparate auditor for his meritarious sarvice
[Tranglation omitted]

Sincerely yours,

Tomiyasu Chiba

President and Director

Matsushita Kotobuki Electronics Industries. Ltd,
8-1 Furujin-machi, Takamatsu, Kagawa

Shareholders attending the meeting are requested to hand in the voting exercise ¢ard at the reception desk of the
mesting venue,



[Reference Material for Exercise of Voting Rights (excerpt)]

Bill No. 3: To approve the Share Exchange Agreement between the Company and Matsushita
Electric Industrial Co., Ltd.

{1).Beasons for necessitating the share exchange

To achieve new growth in the 21st century, the Matsushita Group began its mid-term business plan called "Value
Creation 21" for the period from April 2001 to March 2004, Under the "Deconstruct and Create” theme, a series of
restructuring initiatives have been implemented.

In & further eifort to secure continued growth and strengthen earnings capability for maximization of corporate value,
the Group is seeking to achieve optimum allocation of all management resources of the Matsushita Group and enhance
management speed. in line with thig initiative, the Company has decidsd to become a wholly-owned subsidiary of its
parent company, Matsushita Electric Industrial Co., Lid., by way of a share exchange, with the effective date set for
Qctober 1, 2002, Heraafter, the Company will proceed with sharing comprehensive Groupwide business and
organizationa! restructuring, clarifying business areas of responsibllity for each operating division and thereby re-
establishing an sutonomous management structure, in accordance with the following basic policies:

@ Eliminate duplication of business lines and counterproductive compatition within the Matsushita Group.

® Unify and concentrate R&D resources into stralegic areas to achieve optimum results from a Groupwide perspective,

@ Establish a totally integrated operational structure in each business area, with full responsibility to customers for
development, manufacturing and sales.

Management would appreciate shareholders’ approval of the share exchange agreement (the Share Exchange
Agreemeant) upon understanding of the intent of this share exchange, and your continued suppart of our endeavers.

(2) The Share Exchange Agreement
The following sets aut the terms of the Share Exchange Agreement entered into by the Company and Matsushita Elsctric
Industrial Co., Ltd. on April 26, 2002,

SHARE EXCHANGE AGREEMENT

(copy)

Matsushita Electric Industrial Co., Ltd. (hereinafter referred to as "MEI*) and Matsushita Kotobuki Electronies Industrigs, Lid. (hereinafter
referred 10 as "MKE") hereby execute this share exchange agraement (hereinafter refarred 1o as “this Agreement™ as sel forth herein,

(Share Exchange)

Artlcle 1 MEI and MKE shall implement the share exchange in accordance with the manner set forth in Articles 352
through 363 of the Commercial Code of Japan, wheraby ME! shall be the 100% parent company of MKE and
MKE shall become the wholly-owned subsidiary of MEI,

(Shares to be Allotted ypon Share Exchanga)

Article 2 Upon the share exchange, MEI shall issue 55,821,923 shares of common stock and allot them to those
shareholders (including the benelicial shareholders; hereinafter tha same shall apply) whose names appear as
such on the register of shareholders of MKE (including the register of beneficial shareholders; hersinafter the
same shall apply) as of the close of the day immediately preceding the date of the share exchange, at the ratio
of 0.833 sharses of common stock of MEI par each common stock of MKE held by such shareholders; provided,
however, that no shares of MEI shall be allotted to 91,133,448 shares of MKE held by MEL.
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(Date of Commencement for Caleulating Dividends)
Artlele 3 The dividends on the 55,821,923 shares of common stock of MEI to be allotted in aceordance with the
pravisions of Article 2 shall be calculated, commencing on October 1, 2002,

(Amounts of Capital Stock and Capital Surplus to be Increased)

Article 4  The amounts of capital stock and capital surplus to be increased due to the share exchange shall be as follows:
(1) Capital Stock to be increased: ¥0
(2) Capital Surplus to be increased: The amount caiculated by the fallowing formula;

Number of shares of MKE to be transferred

Net assets of MKE existing as of to ME! upon the share exchange
the date of the share exchange

Total number of outstanding shares of MKE

(Date of Share Exchange)
Article 5 The date on which the share exchange shall become effective zhall be October 1, 2002; provided, however,
that the parties hereto may agree to change such date upon consulting each other, if necessary.

(Management of Property, etc.)

Artlele 6  Upon execution of this Agresment until the date of the share exchange, each of the parties hereto shall carry
out its business and manage all of its properties with the due care of a good manager (zenryo-naru-kanrisha-
no-chui), and shall, only after negotiation and agreement betwesn them, engage in any activity that may
materially affect Its properties, rights and obligations.

{Dividends)
Article 7 Each of MEI and MKE may pay dividends to those shareholders or the registered pledgses whose names
appear as such on the register of shareholders as of the close of March 31, 2002 up to the following amaount,
(1) ¥3.75 per share, ¥7,814,000,000 in the aggregate for ME
(2) ¥5 per share, ¥791 OOOOOO in tha aggregate for MKE

{Interim Dividends)

Article 8 Each of MEI and MKE may pay Interim dividends {(cash gistributions pursuant to Article 293-5 of the
Commercial Code of Japan) to those shareholders or the registered pledgees whose names appear as such on
the register of shareholders as of the close of September 30, 2002 up to the following amount.

(1) ¥6.25 per share, ¥14,973,000,000 in the aggregate for MEI
(2) ¥6.75 per share, ¥1,108.000,000 in the aggregate for MKE

{Term of Office of Directors and Corporate Auditors Assuming Office before the Date of Share Exchange)

Artlele 9 The term of office of the Directors and Carporate Auditors of ME] who assumed such office before the date of
the share exchange shall be untii the end of their respective terms, as they would be in such office had the
share exchange not begn mada.

{Sharehoiders’ Mestings to Approve this Agréement)

Artlele 10 Each of MEl and MKE shall convene its shareholders' meeting (hereinafter referred to as the “Sharehoiders’
Meetings”) to be held on June 27, 2002 and seek an approval by its shareholders for this Agreement and other
matters necessary for the share exchange; provided, however. that MEl and MKE may agree to change the
date on which the Shareholders’ Meetings are to be held, if necessary, upon consulting each other.



(Change of Terms of Share Exchange and Termination of this Agreement)

Articie 11 In the event of any material changes in the conditions of asssts or business operations of MEI or MKE during
the periad betwean tha date of execution hereof and the date of the shara exchange, ME| and MKE may agree
to change the terms and conditions of the share exchange and other contents of this Agreement or terminate
this Agreemant upon consulting each other,

(Validity of this Agreement) :
Article 12 This Agreement shail cease to have any effect if the share exchange is not approved at either of the
Shareholders' Meetings of MEI or MKE as set forth in Artigle 10.

(Matters for Negotiation)
Article 13 In addition to the matters set forth in this Agregmeant, any matters necessary with respect to the share exchange
shall ba determined upon regotiation with each other in accordance with the purpose of this Agreement.

IN WITNESS WHEREQF, the parties hereto have executed this Agreement in duplicate and, upen signing and sealing
herecf, and each of ME! and MKE retains one (1) copy hereof.

Aprit 28, 2002
ME): MATSUSHITA ELECTRIC INDUSTRIAL CO.. LTD.
1008, Oaza Kadoma, Kadoma-ghi, Osaka
President: Kunio Nakamura

MKE: MATSUSHITA KOTOBUK! ELECTRONICS INDUSTRIES, LTD.
8-1, Furyjin-machi, Takamatsu-shi, Kagawa
President: Tormiyasu Chiba

Explanation Concerning Share Exchange Rallo

With respect to the share exchange scheduled for October 1, 2002, between Matsushita Kotobuki Electronics
Industries, Lid. {the Company) and Matsushita Electric Industrial Co,, Ltd, (MEl), the share exchange ratio (the Share
Exchange Ratio) was determined as follows:

@ The Company requested Akihiro Watanabe, Certified Public Accountant (currently, Managing Director of Global
Corporate Advisory K.K.; hersinaftar, ‘Mr. Watanabe and Globa! Corporate Advisory K.K. are collectively called "GCA")
for caleulation of the Share Exchange Ratio to be used ag a reference for the Company in commencing negotiations with
MEI concerning the Share Exchange Ratio. GCA used such methods as adjusted net asset value method, average
market share price method and discaunted cash flow metod for analysls of the Company, and break-up value mathod,
average market share price method and discounted cash flow method for analysis of MEL. Thereafter, upon
comprehensive consideration of tha results of all these analyses, GCA submitted a draft report on the proposed Share
Exchange Ratio to the Company,

@ Using GCA's propesal and advice &s a reference, the Company held a number of negotiation sessions with MEI. As a
result, the proposal to implement a Share Exchange Ratio of 0,833 for cne (0.833 shares of MEI to be issued in



exchange for one share of the Company) was submitted to each company's Board of Directers’ meeting on January 10,
2002. The Board of Directors of the Company appraved the Share Exchange Ratio and concluded a Mamorandum of
Understanding (MOU) with MEI. setting forth the Share Exchange Ratio, on the same day. The MOU provides, among
other things, that this share exchange is independent and separate from, and shall not be affected in any way by. other
share exchanges that may be implementad between MEl and companies other than the Company, and that, in the
event any material changes arise in the conditions of assets or business operations of MEl or the Company, the parties
may terminate the MOU upon mutual consultation.

(® On the same day, the Company made a public announcement {the Press Release) reporting the fact that it enterad inta
the MOU and the contents thereof, along with other material facts related 1o this share exchange. The Press Release
states, among other things, that MEl would implement repurchase of its own shares from the market, pursuant to
Paragraph 4 of Article 3 of supplementary rules to the Commercial Code, as amended in 2001, with the intent of
possibly using the shares 5o repurchased to substitute a part of the new shares of MEI to be delivered at the time of the
share exchange, and that MEl would issue unsecured bonds in an aggregate principal amount not exceeding 300
pillion yen for the purpose of raising funds for future business development.

@ Subsequent to the Press Relesase, the Company confrmed with GCA that there was no inconsistency between the
assumptions on which GCA's calculation of the Share Exchange Ratio is based and the contents of the Press Release,
angd that the Share Exchange Ratio of 0.833 MEI shares for each share of the Company fell within the range that GCA
analyzed as reasonable from the Company’s shareholders’ financial point of view.

® In April 2002, the Company. preceding the signing of the Share Exchange Agreement with MEL, requested GCA to re-
asses the reasonableness of the Share Exchange Ratio determined on January 10, 2002. At this request, GCA updated
its analysis on the equity value of both the Company and ME! based on the information additicnally obtained, and
thereupon reported to the Board of Directors of the Company that, as of April 26, 2002, the Share Exchange Ratio of
0.833 ME! shares for each share of the Company fell within the range that GCA analyzed as reasonable from the
Company's shareholders' financial point of view.

Upon receipt of this report, the Company subsequently obtained approval at the meeting of its Board of Directors held
on the same day, and entered into the Shara Exgchange Agreement, setting forth the Share Exchange Ratio thersin,

@ The Company has aiso confirmed that MEI obtained a report from its financial advisor to the effect that the Share
Exchange Ratio provided in the Share Exchange Agreement is fair and reasonable.



[Report from Global Corporate Advisory K.K.]

[Translation — Japanese original version shall prevail)

April 26, 2002
To: The Board of Directors
Matsushita Kotobuki Electronics Industries, Ltd.

Analysis of the Share Exchange Ratio

Matsushita Kotobuki Electronics Industries, Ltd. ("MKE") requested Akihiro Watanabe, C.P.A. (presently Managing
Director of Global Corporate Advisory K.K.: together with Akihiro Watanabe, C.P.A., and Global Corporate Advisory
K.K. refarred to as "GCA™) 10 analyze, as a financial advisor, the reasonableness of the share exchange ratio stated in
the memorandum of understanding (the "MOU") dated January 10, 2002 and executed with Matsushita Electric
Industrial Co., Ltd. (the "Parent Company” or “MES"), from MKE shareholders’ financial point of view, prior to the
axecution of share exchange agreement (the "Agreement”). The MOU states, among other things, that MKE and the
Parent Company agree to consummate a share exchangs (the “Share Exchange”) in which MEI shall become the
100% parent company of MKE, and that each share of common stock of MKE shall be exchanged for 0.833 shares of
MEI common stock (the "Share Exchange Ratio").

Prior to the execution of the MOL), GCA analyzed on the share exchange ratio which GCA considered reasonable
from MKE sharsholders’ financial point of view, and reported tha result of the analyses to the Board of Directors of MKE
on Degember 25, 2001, In making the report, GCA analyzed the enterprise values as going concern basis and the fair
market values of the equity value per share, utilizing Adjusted Net Asset Value Mathod, Average Market Share Price
Method, and Discounted Cash Flow Method for the valuation of MKE, and Break-up Valua Method, Average Market
Share Price Method, and Digcounted Cash Flew Method for MEL. Thereafter, upon comprehensive consideration of the
results of all these analyses, GCA reported the range of the share exchange ratio to MKE.

In preparation of the report, GCA psrformed the following procedures and analyses on both MKE and the Parent

Company:

(1) Analysis of the annual securities reports for the last three financial years, the last semi-annual securities reports,
and other information concarning business and financial conditions of beth MKE and the Parent Company up to
mid-December 2001;

(2) Analysis of the financial staternents, business plans, and other information on business and financial congitions of
both MKE and the Parent Company;

(3) Review of projected tinangial information, including protit and logs for both MKE and the Parent Cempany;

{4) Interviews with the management of both MKE and the Parent Company concerning their business operations,
assets, financial conditions and outlook,

(5) Analysis of publicly available information on market and economic conditions in which both MKE and the Parant
Company are operating;

(6) Analysis of the market share prices and trading volumes of the shares of both MKE and the Parent Company; and

(7) Other investigations, inquiries, and analyses that GCA deemed necessary and appropriate.

After the execution by MKE of the MOU. GCA performed the following procedures and analyses regarding both
MKE and the Parent Company:
{1) Review of the MOU executed on January 10, 2002,
{2) Review of the press re'ease dated January 10, 2002 (the “Press Release”);
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(3) Review of the business forecasts announced since January 11, 2002 up to the date heraof,

(4) Interviews whh the managemant of both MKE and ME! concerning business operations, agsets and financial
conditions, outlook and the likely effact of the revision of their business forecast; ang

(5) Cther investigations, inquiries, and analyses that GCA desmed necessary and appropriate.

Furthermore, GCA conducted the following in preparation of this letter:

(1) Review of press releases made by MKE or the Parent Company since January 11, 2002;

(2) Review of copies of the isetters dated April 26, 2002 issued by MKE and the Parent Company to GCA or the financial
advisor of the Parent Company, as appropriate, concerning any anticipated events up to the date of the Share
Exchange {October 1, 2002); and

(3) Other investigations, inquiries, and analyses that GCA deemed necessary and appropriate.

Within the stope of these processes and analyses and under the assumptions and the restrictions expressed
herein, GCA has confirmed that, as of the date hereof, the share exchange ratio of 0.833 MEI shares for each MKE
share stated in the draft of the Agreement, fell within the range that GCA analyzed as reasonable from MKE
shareholders' financlal point of view.

FTEVENRRANI TNV T w kXK

This letter was prepared by GCA, based on financial information provided to i or that was publicly available under
the assumption that the information is accurate and, moreover, complste. GCA has not verified any of the information
independently, Accordingly, GCA accepts no responsibility for the accuracy nor completenass of the information uged.
Additfonélly, GCA has preparsd this letter on tha assumption that the financia! forecasts and business plans provided
by MKE and the Parent Company have been confirmed accurate by MKE and the Parent Company and are on the best
judgmeant and expressed expectations of the executive management of MKE and the Parent Company. GCA has not
performed a physical investigation of the property, equipment, etc. of MKE or the Parent Company, and GCA has not
preparad an independent appraisal of individual assets or debt of MKE or the Parent Company, nor has GCA received
any such appraisal report from MKE or the Parent Company. In addition, GCA has prepared this letter under the
assumption of the legal and valid execution of the Share Exchange as described in the MOU or the Press Relsase, and
the tax implications of the Share Exchange to be materialized as plannad. Since conditions may ¢change subsequant to
the date of this letter, the canclusions of this letter may accordingly change, and thig letter is current as of the date of
this letter and GCA does not intend to make, assert, nor accept any responsibility for corrections, changes, or
suppléments,

This lstter was prepared for the sole purpose of sarving as a reference for MKE's Board of Directors in agsessing
the reasonableness of the Share Exchange Ratio in conngction with the execution of the Agreement with the Parant
Company. However, GCA recognizes that this letter may be disclosed to MKE's shareholders as a reference
considered by MKE's Board of Directors in assessing the reasonablenass of the Share Exchange Ratio. This letter is
not an opinion as to the managerial judgment made by MKE's Board of Directors. Thig letter is not a solicitation or
recommendation 10 MKE's shareholders to exercise votes in any particular manner regarding the Share Exchange.
Concurrantly, this letter is not a forecast of fture share prices or enterprise values of MKE nor the Parent Company.

Global Corporate Advisory K.K.
Axihiro Watanabe, Managing Director




1. The balance sheet and statement of operations of the Company are as follows:

Balance Sheet

March 31. 2002

Assets (in millions of yen)
CUPTBNT BBEBIE it ettt e et nE 1S E B eab s st e b 10T S RO BR D b s em e 00 20521 PSR DY a s e b a e semRe e L A (RO 180,482
Cash and deposits ot T P T VTP w
Group deposits 86,909
Trade accounts receivama oML EE PN b e et eoasme e teee 4= AR e teeesebee s sara bR e e be O8N O b aennrenes e esne R YUY AN B s ormebabsant et rens et REe bRl 34,495
Finishad goods and merchandlse .......................................................................................... DO 4,117
Work in process, raw materials and supplies-. 16,694
BT TECEIVADIEE  wvirittireeeerieeeee e s ette bt ast1 e e sas et ons o b1 s s amsans s a4 ee s o224 OBt s s em oo o210 Dt s e St 7,998
Depasits patd ...
Advance payments - LI b baerarn e reem ey oo g 1Rt s maen o 77
Deferred hedge JOSSES e vrsmrenserens b saasete ohe e BT 001 1O e b ernas -rn 29
AllOWENCE TOr AOUBIUI TOOEIVAIIEE crrrrr e rrrertristeme e e et ass e sers e s ab R b5 a1 a1 (83)

Fixad aggeta oo e SEY Yot peentam e sent e 1o R AR RA 4O b e e ssae e ae b T 92 ORE D Ba R ben et eeeaRanese Py ORON BN TR neeset sersres e enen 46.940
Tangm]g fixed assets - [T P EEL B e s e ee e aaeraeraraterre b arin [ O 24,976
Building§ e bt e
STFUC‘(UI'BS eebiee e ee e 1 B o sa st et nenen ‘
Machinery and equipment - et o 7.127
VBRICIES crveviessreeremereerretssssin e st R b A 20
Tools, furniture and fixtures oA et e e AR Rt e brent et 818

Patent rights .................................................................................................. RN 1.980
Fac|my u[|]|ty nghts ................................................................................................................................................................................ 43

investments and other asssts
IIVESIMIENT SBEUIHIEE oo oeve e oeeers essrsinesesesrerreess e e r 00 b4 s e85 822850255112 AE B ek s P R a0 2,981
Investments in SULSIAIAREs »n.oevcprmsinion
Long-term deposits paid -
LONGHENT [DaNS v memmevmseisss st miriimiasiss s 3,986
Allowance far JOUDIUL FRERIVRDIEE -+ v it ey oS TR Bt o abi (8)

OBl BBRBLG - crtit e e e L e LI et oo 1 LR e 55811 ELLE AL L s e as 5000544 LU LA ek s aenaaonm 227'422
T

(Notes) 1. In accordance with Japaness Commerclal Code ragulations, all émounts less than ¥1 million have been omitted,
2. "Group deposits” are deposits with Panasonic Finance (Japan) Co,, Lid., a wiwlly-owned subs!diary of Matsushita Elactric Industrlal
Co., Lid,, for the purpoze of cenlralization and effective usa of tunds of Matsushita Group ¢ompanies,

3, Shart-terim receivabIes oM PArant COMIDANY - r st a1 st e e OB o2 b= ¥17,9%0 millien
Shart-lerm payablas to parent company - -¥ 4,254 millign
Shorl-term receivables from subsidigries - +¥12,791 million
Long-term recelvables from subsldlarles -¥ 2,698 million
Short-term payablies o subsidiaries - L AT PR b A b et S ¥ 1,420 million

4. Accumulated depreciation of tangible I‘Ixed assets ............ PR b eenena s eraremeseeg SRR bR AR be st mena e e st ent ¥90,140 million

5. Leased assats (computers, atc.) are not Included in lhe above "Fixed essets,”




March 31, 2002

Llabilities (in millions of yen)

Current llabllitles s e e MU Lk nibma e st ey Dt eeranteatee e e et 1S s b b sessonssemne ssmerarass 60,006
Trade agcounts payable - - 16,636
Cther payab|es ..................................................................................................................... 606
Accrued EXPRANSEE i et s s [T [T [P 21,463
ACTTUCE IMCOMMIG TANES 111000 thrernesesnscensereros cars s basses e sse a1 15 1B b et sem e 10 RS ba st r 4+ ne 22 HUB(HESR b an et o s et o0 RS OB A MR b 42 be s 0tn 27
Advance feCBl'mS ....................................................................................................................................... I b et ee e T e 28
Deposits [ cTaT= 1= T S Ty 100 S P T ST TP PO 6'822
EMPIOYBESE" TOROSITS «rorietiteiene st 1 b st U bt U b e 13 OB e o a e st - 3,804
Foreign exchange contracts - 29
Regerve for DONUSES - it ieenenenns 3,006
Roserve for service maintenance 7,581

Long-term labllitles - G OO O O OO 8,021

Deferred tax nabllmes 288
Employee retirement and severance beneﬁts ereme e et LI IRV e b san e84 P UOE IO MR s eba b ean R4S S AT IR La L ar saa nE s e e e e IEE e AT aem 7,733

TOA] DI IR ot s B A et LR At 45 BBt 1A B LMt st e R L 001 €8,027

Shareholders Equlty

Capua| stock - L T T T I e O TR 7.907
Statutory reserves . 27,491
Capital reseryg - 25,515
Legal reserve ... 1,976
Retalnad aarnlngs .......................................................................................................................................................................... FITTH 123,650
Reseorve for losse5 in foreign INVESIMENTS oereveerienns bt e Ikt becrer v e R e eI LV S emeas s boR s e seee s O RO TP RN M so sansnsnednees e 61
RESEIVE fOF QIVIAENTIS 1ttt riseiet e im0 et e o 1R he b e s s 4P oo ea s 0o R0 (01 1B s s bR £ 14001 1 OB bt 10,000
Conﬁngency reserve e e I s n e T OO PR PG PP 178,050
Unappropriated deficit at end of period »-- - (64,460)
[Net income (logs) for period e, -~ (66,175)]
Unreallzed holding galns of avallable-for-sale securitias, etec. - 369

Treasgury StoCK oo T NS T YO YOOI PPt [T !23!

Total GRArENOIAAIS’ @QUILY ettt e D Lt PR RD bem - 159,395

Total liabllitles and Shareholdars’ BQUILY ...t ab e sty OO S22

(Notes) 6. Major foreign currency asssts and Jiasilies:
Cash and deposits -
Trade accounts feCGNE.ble
Other receivables - .oeeeeer
Invesiment secyritles -
investments In subsidiaries -

.. ¥3,177 million (US$23,845 thousand)

« ¥7,774 million (US$58,346 thousand)

-+ ¥4,666 millian (US$35,017 thousand)

- ¥ 626 million (US$ 4,703 thousand)

.+ ¥5,042 million (US$29,648 thousand)

¥6,1Q7 million (5% 6C,120 thousand)
Long-term loans - - ¥7,898 million (US$15,000 thousand)
Trade accounts payable - ¥6,224 million (LS$§46,711 thousand)

7. Of \ne net 25BRt3. the amoynt restriciad from appropnatmn 10 dividends undar Article 280, Paragraph 1, tem 6 of the Japanese
Commergial Code is ¥369 million.

B. Net ingome (logs) per share for the period (Aprll 1, 2001 10 March 31, 2002) «rserrostmimtitim st {418.48) yen




Statement of Operations

Racurring Profit & Loss ‘ from Apri! 1, 2001 to Mareh 31, 2002
Cperating income and expenses (in millions of yen)
Nat 5ales v e e PR Y b ue bR PR R e SR bt (5SRO RAD e e r R R RS HE e ena e sr e 200,081
Cost of saleg -« rwmiin, O O PSSO SO RTOTRP IR UUIIN (190'898)
Selling, general and aaminiStrative BXRENSES 1wt sees s s et s b1 (15,297)
Operaling profit (foss) (6,134)
Non-operating inceme and expenses
Non_operaﬁng [Tt 01T TR T PP TP T PO T RO P PO U T P TP O SU ORI N
Interest and QIVIHENT INCOME 1t e s e s A AIEE I Eeb s caesmsn sasasssert o 1oy b abEa S bt b0 866
O‘her .................................................................................................................................................................................... 536
Nonr-operating expenses
Interest expense (361)
(0 0= AT T O T SO PP TSSO YO RO - (964)
RECUITING PIOM (JOSG) -rorereeristresiasss o hab e 1008 AR B SRR b0 (5'957)
Non-Recurring Profit & Loss
Non-recurting profit
Profit on sale of fixed oY1= (SR PO T O Y O P OSSO TTNIOTOV PSS 105
Profit on sale of INVESTMEAENT SEEUMIIRE - it e et e e 522
Reversal of allowance for doubtful raCeIVADIES ettt 103
Non-recurring loss
Loss on sale and retirement of fixed assets (84)
Loss on valuation Of INVEBIMENT SOCUIILIES ~rvrstrere ettt it s o b s s e (384)
Loss on business FEEITUGELITIFIL oo 0 0 e B BB s (26,094)

Provision for incoms taxes
LTI 181640tz coeeeeseseessss b 0841 4b s sm 2 AR FRD 4582821 R B0 5058 AR RAR P2 RS b8 00 (1.033)
Deferred g S P P Ty SRR (33'352)

NEEINCOMS (JOB8) - rer1ttmteeeseests e 00 bbb b s 4800 Rl 85882800030 B 82222 b ‘65'175)
Unappropriated ratained earnings brought forward from the pravious period - 2,782
Interim dividend ................................................................................................................................................................................. (1'067)
Unappropriated deficit at end of PTIOM om0 00000088 R B bt (64.460)
e h——

(Notes) 1. Amounts less than V1 million have baen omitted.

2. Sales o PArent COMPANY -beeevseenmmenn VeV erimatren e e e I RSN LN shsdemtenr e neesee s FOOREEhad bt e nebrensae s enerne (OO DR H AR e e eene s o et e S TIUE RV B eanem ¥107,628 million
PUfChESEs from pa{gn[ COMPANY =cvesmsrsssssrniriianisienn e e w¥ 13,350 million
Trangactiana with parent campany other than aarea and purchasaa w¥ 1,941 million
Salea 0 SubSICiaries e «<¥ 23,061 million

Purchiases from SUDSIGIANBa v i --¥ 10,326 milllon

Tranzactions with subsidiarias othar (han $2168 AN PUFCHASAE 1r-ttrrrrei it i s s st w ¥ 2,004 million
3. Loss on businesa rostructuring In the amgunt of W26,084 million Includes expenses incurred from 1he reorganization/

integration of manufacturing vnits and employment testructuring programs. The maln contenls are a8 follows:

(1) |mp5[rmgn( DSOS QF HIXEQ AGEOEE 1+ verrrerrorerirr e s bt e BB e BB s st ha 02T R s snn e ¥ 9,789 million
(Including nan-recurting depraciation)
(2) Assistance expenges related to the acquisilion of subsidlarles - T IT Tesreres - W 7,650 miflion

(3) Addilional retirement allowances undar the spegial retiromen! program and Spec;a] L:fe Plan Asslsrance Program expenses - -X¥ 5,023 milllon
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Summary of Significant Aceounting Policles
1. Valuglion method of inventorlas:

Finishad QOOGE, WOrk in PrOGESS - v e e -- Valuation gt cost, retail melhed

Merchandise, raw matarials, SUpPIIBs - wenismnsnee. -+ Valuatlon at c05t wnh COSt detarrmned by last purchase prico mathod
2. Valuation method of sacurities:

Invastmanta in subsldiaries and affillates - ovnmoiene.. Valuation al cost, with cost detarmined by ha moving average mathod

Other securlties
Itemz with a market valua: market valyation method based on yaar-end closing market price, e1c. (The difference, net of tax, between
acquigition cost and carmying markel value of other securities s reported a3 a saparate compenent of shareholders’ equily. The cost
of othar secyrities sold is compuled bassd on the moving average method,)
items with no markel value: valuation at cost, with cost determined by the moving averaga mathod

<} DQYWEUVES e eaenee SIS M st s ans T LIy 343884 barrrrranasaneanyaeatrDYrEassaesannnsiaeray - Market Vﬁ‘\laﬁon methed
4, Mathod of depramauun and amortlzuon of fixed assats:
Tangible fixed assets Daclining-balante method
Intangible lixad agsets Straight-iine method

5. Accrugl [or empioyee retiremnent and severance benefits:
Llabilities ingurred for the provision of employee retirament angd sevarance beneflts are stated baseo on tha projected benelit
obligatlon and pengien fund asssts et the year-end.
The traneition obligation amounting to ¥2,767 milllon racognized a1 Ins adoption of new accounting standards is baing amortizad on a
atraight-line basig over 15 years.
Prior gervice llabilities are amortized 6n a siralght-Ine basia over a lixed pericd (17 years) wilhin the average yesrs of remalning service
of employass at the time such prigr sefvica liabilities grose.
The aclvarlal gaing and losses are amortized on a slraight-line basis starting from the subsequent flscal pariod, over a lixed period
{17 yesrs) within the average years of remaining service of employses at the time such acturial gains and lossss arose,

8, Methad of tranglation of assets and labllitles in forgign curraneies into Japanese yen:
Recelvables and payabies in foreign currencies are translated into yen at yaar-end raies. Dilfsrences from transaction rates are
enlered as gaing or losses.

7. Leases:
Financial leases other than hose in which it can be recognized that ownership rights are transiened 1o the isssee are veatad as
operaling leases for accounting purposes.

8, Basls of hadge accounting:
Hedge accounting (3 calculated using the deferred hedge methed.
Leszea and gains Irom foreign currenciee set forth In "Foreign exchange contracts” are cal¢ulated using the allocation method.

9. Consumption tax, etc, are excluded from all itams in the stalcment of operations,

Additional informatkon

1, Resarve far bonuses:
Forecast expsenses related to the payment of amployse bonuses, which were previously reported as accruad expenses, are reported as
"Heserve tor bonuses™ lrom the end of thiz perlod pursuani to the Research Center Review Infgrmation No.15 “Congerning Financial
Statement Titles to Bs Used for Accrued Bonuges for Employees,” published by the Japanese Instilute of Certified Public Accountants
(JICPA) on February 14, 2001, The “Resarve lor bonuses” at the end of the previous period amountad to ¥3,314 million.

2. Treasury stock:
Treasury stock, pravipusly aceounled for In current assats, is now included at the boltern of *Shareholdars’ Equity” from Lhis liscal pariod,
due to revisions 10 the regulations concerning finaneial documents.



2. The balance sheet and statement of operations of Matsushita Electric Industrial Co., Ltd. are as follows:

Balance Sheet

March 31, 2002

Assels (in millions of yen)
CUTTENL ABGELE  « it reeems e e 1 i e 1L ot € PR e b2 SO TE LA eh et 1 000 402D SR b st sy 1 759’207
Cash and deposns ............................................................................................................................... . 736]022
Trade NOIES FECEIVADIE st e st e P B B s esmnt s 24’515
Trade accounts receivable 545,119
Marketahle SeCUMHIBS vttt 2,973
Other receivablag e e e emeammeeateesen e Ep st IRE N L demarmmesee bt s s b e 18 PO8OTN ok bl e e e ek bae e s et TS RIS IR BRYaadsaeamasa et R e e e np e T EEE O L b A e be s be s e n AR T et e PO IRTY - 87'290
ACVANCE PAYITIRNTS 1o rmstimms e s e Bkt 2B 1 e R bt AR [T 14,020
SROM=LEIT IDANSG 117 rrtreetensrie e et 1 b et 1 0n 10 PAOEL b en e s 42002000 D U A e st eS80 14 U bhem s s se e 21.259
Defefred tax assets - T O P SO P PO TSP T TPV PO TT T 127’453
Allowance for doudtul raCeIVAEDIES o e Feber e B ae (4.430)
Finished goods, marchandise and semi-finished OOAS i i immmi vttt 111,650
Raw materials, sSuPPHEs and WOMK iN DIDGEES ettt s s e a4 o R S s o 88,755
[ s B 1) € T B SO S PR T Y N S R O P IR TSI 2 soem
Tangib[e L1 T I T = (TS R T T T T T P BT PR O U LTSSt 465'202
BILIIGHRGS 1o o010 P 187,742
SUUCIUFES RTTT B A S PSSO TP S P IR 8'060
Machmery and eawpment ................................................................................................................................................................. 160‘970
VERIGIEE  woeverereemsrre Ikttt h a1 101 R R b8 250 AR B b AR DRk 00N s 148
TOOIS, FUFMIBUPE SING fIXEUIEE <o et e et I Lt oI bt e s S B s s R arenneennan 20'335
17 L4 T P T T PO ST S PPN B ST TR P PRSP - 67,518
Consuuction in progress .................................................................................................................................................................... 20[426
|ntangib|es ................................. T O DO U GRS PP T YT SR TUPUCRPPPPI 30‘468
Patent and trademark nghts 4,000
Software - e - 17,581
Fac“lty Utlhty and Othef ”ghts D0 an s bu s smermnm e am e PAE40BS 4B U nebas s raenasr nssnn Lo ratBatlombunserassnnssennsnyas b VLN Bbobsnnsnnssenassioossolt tIBIE I ntbareansesisonionty 8'917
|nvestmenls and Othar assets ........ g P PPV PPy VTV PR UU PO 2'311’093
investmant securities -~ - 595,885
INYESIMENS IN SUDSIQIEAIBE wrerevermeerrra st simmtias i rees e cm e 01101 10 800218 PR b a2 LI HA D s e SRR 1,361,915
Investments in equity' other than capigal BRI 01 hem et e P RS se T e sy 29,184
Investments in equity of subsidiaries, other than capital SOCK s rmimim s 81,550
AlIOWANGCE [0 IMVESIMIBNT IOBB ittt 1 e LR s e 40 e b oo - (52‘776)
LONG-EITTY BDOSGITS AL --vevvrrersers 1m0 018 4 b bt B AA B8 A1 082 e - 16,624
Long-term DA -orterrimenieireeereecrertr ot b at e e secserer e £oR AR 1S 1 hams et etasset s e s oe s g A E SRS st ar s oo om 4t PR SRR et s pen et SR R R bebsters s m e 10,433
DOFEITEA LAX BBSOLG —-covevrererrrr it bna s e a0 s ber e s eSS POR) HBE R st e e 02421 LRI R R b b 0 S oa £t LA I s b e 286 276
TORR] AEEELG +rtrecrrer essssrsrerees sk b bsastr 81 S50 AR o 4 R 03 SRR 2 4,565,972
(Notsa) 1, In accordance with Japanese Commerclal Code regulations, all amounts (ess than ¥1 milllon have been omited.
2. Short-term raceivables fram SUBDSIIANBE < it e e ¥ 298,640 million

Long-term recatvanlos from subsidiaries -
Short-term payables to subgidlgries

Long-term payables to subsitiaries ¥

¥ 10,442 mlilion
- ¥ 385,747 milfion
1,082 mlillon

3, Accurnulated depreciation of tangibie fixed asgsts B R A - ¥1,377,616 milion

4. Leased assats (computers, ate ) are not included in lhe above 'leed assats,”
S, Major loreign curtency assets and liadililies:

Investmanls in subsiclarles US$6,210,887 thousang (¥832,452 millign)
# RM 1,384,034 thousand (¥ 62,702 millian)
4 Sige 208,174 1hoysand (¥ 47,062 milion)
] S8 210,941 thousand (¥ 16,661 million)
“ NT$5,045,691 thousand (¥ 22,084 million)

Investments in equily of subsidiaries,

olhet than capital stock Euro 155,083 thousand (¥ 21,115 million)

Bends US3$),000,000 thouzand (¥125,267 miliion)
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March 31, 2002

Liabilities (in millions of yen)

Current Habllies ot e s ], DB, BT
LT L 11 o =4 et BT R e I 15,998
Trade accounts payable - - 414,287
Other payables «- 14,445
ACCIUST BXPEABES - mrermimsstetomecmn sttt bbb 247,997
Be8Rrve fOr DONUBBE -ttt emaees e e e b bt st s b i e A Ve b neen 54,828
ACCTURH INCOMEG TANEE rvrrevrvrer et tsmt ettt et st B s s 620
AGVEANCO TEORIPIS - rooeretiemsssiriareeseees ettt e e s bbb seesen 23,258
Deposits received . 318,814
shon.term bDfrOWingS Tt iteetie et e p 1 b M bebemme e sene eeerenene reeesemananeas E1 'GOD
Emp]gyggs' deposits ...................................................................................................................... 73|596
DQDOSITS Ko D (011 1= £ Tt T LT PO P P I T T SOEF S T IPRTS O SEPOTY 10]322
Bonds (to be redesmed within 1 year) e R RetEdatben e syt bt 110D 8RN S an s emme et s e e e e RS NRY 4 hen b ve s sem e £eae a8 Es S OO LR Eab e et neeeene se R 1T 125,267
RESEIVE fOr WAITANTY COSLE -1rotstrtieiccesreeereimires st amars sttt e ceseamece ot pe s dasb oA AR s8R bt 15,471
Reserve for sales promotion
OINEr CUITENE [FABIIIEE <o et b DU bt 1802 E L (00 bt LR bt st

Long.tgrm JTER IS e et i e e e S LS e e e ST LB B 1 s ea 2082021 AR s b s e s em s em gl
BBONEE 10ttt et R B sr b en et et 1e B Bk L haab b en b em e et 540U PR h s es st 424000 o0 S SO RN A R s s ab s et 4O 0T E bbb can e
Convertible bonds « . . - reveneenes

Leng-term deposits received
Employee retirement and severance benefits

Total HABIIIEE e e b LRSS B bbb 2.012,597

Shareholders’ Equity
Cap]tal BROCHK oovverceriimrin st bbbt creerem e sesse 0 Ub b aasa b et st eaes s 111 (8RS A 4 rms e enesm 42 PP A ORE Lk 5418 R o1 BO DAL B e ek e e s AR ERONAb b
Statutory reserves
Capital reserve ..
Legal FESBIVE i et
Retalned earnings - s
Reserve for advancsd deprec:atlon .
Reserve for dividends
Contingency reserve
Unappropriated defict at end of period ....................................................................................................................................... (102,513)
[Net income (loss) for period - IR o - (132,410)]
Unrealtzed holding gains of avmlabla-forasale sacurltles ete. : 1377

Treasury stock ... et eese et AR (AL vmseneban e es SRR AR st ae e e en e IE (92 134)

Total shareholders’ equ]ty ..................................................................................................................................................................... 2,553’374

Total liabilitles and sharehaolders’ equity e S T PSP RSOV ST i'§65 972
(Notes) 6. Discounted export bills ef sxchange -+ P aReenesaneasms s eas e AR s e £ es 8552 PR R b e s b5 S48 LSO b n et e ¥ 218 million
7. GRUBTRNIBGS rmrrees e m 10100t e om0 s e sm 4SBT S A b e s an s e - ¥ 1,659 million

Cradit arrangements supported by kecpwall agreements with overseas subsidiarias - US$137 628 rhousand (¥18,338 millign)

&. Dividend restrictions:
Of the total net assals. the amount restricted from appropriation to dividends under Articia 200, Paragraph 1 of the Japancse
Commercial Code is ¥41,377 million.

9. Netingoma (loss) per share for the period (from Apri 1. 2001 to March 31, 2002) oo {63.79) yon




Statement of Operations

Recurring Profit & Loss from April 1. 2001 to March 31, 2002
Operating income and expenses (in millions of yen)
Net sales 3,900,780
COSE OF GAIBE r#11weesserresss st bt A Rb et ALt R SRR R 0 BT S F e e R (3 344, 354)
Selling, general and adminiSIrAtVE BXPENEES it et b B s (649,289)
Qperaﬂng proﬁt (1055) ............................................................................................................................................................. . (92.952)
Non-operating income and expenses
Non-operating income
Interest and dividend iNCome - T S P O P O PP PP 79’522
ORI wrresreesssreoessssscsem oo bt oo s 41 s 2 AR MR- AR e 58S AR 5150 30,870
Non-pperating expenses
INEIEET @XDBNIGE #risstresumsseereomseos 11018123 ess e 8 b T AR RS (24'267)
Other - PO SO P RSP SRUUUO PO AN farercsn s e recensepiee - (35'652)
Recurring protit (1T et LI ns s eme e vemm e AU (ba e be e 145590 DE R Eb s e e 25050440 EBH BB st te (42,480)
Non-recurring Profit & Loss
Non-recurring profit
Profit on sale of tangibIe fiXed ASSEES «rrrrw e mririsis e s 3,381
Non-recurring loss
LSS 0N DUSINESS resIrUGIUNING ~rsimssesion . B Lot asan e e e IR B et s et IR B (130,572)
LOSS ON VAILAHON OF INVESHMIBNT SECUMIBS t-r-erraerreeeeeremitsstisssieseaomseeeseaeseepsessasts et ceeercss et rss bt seencassosressons (81,523)
LOBS Or SAIQ Of INVESLMIANT SECUIITIEE et et ien e 00380 ey B s e R B e (3,001)
INCOME (1033) DBTOTE INCOME TAXEE rerrrrrrrertserits it a0 B8 0 R R e R (254,197)
Provision for income taxes
Current -« (240)
0T =) 1= R OO PP TSP P ST TT 122,026
INEL INGOMIE {JOBE) -+rrermserrrserseososeeeeserra e stassssere e aa s 181 TR 0 AR R R L 0 {132,410)
Unappropriated ratained earnings brought forward from the previous periad s 42 691

INTERIM QIVICIBIIE v ttetitnmseesemes e o rr st e s ns e oo bbb ines e aas 0 R s st s B R Ry sttt (12'994)
Unappropriated deficit at end of period it s (102,513)

(Notas) 1. Amounts less than ¥1 millicn have been omitied.
2, SOIOH 0 BUDSIGIAMEE  -veereresersressoassribasiessesssumseeess 21145 hAs b s8sm e 04 RHE 8 250 1220 AP AR R0 R b0 ¥2,003,495 milllon
Purchasas rom SUDSIOIEABE e s sssesenniniasicasens - ¥2.069,497 million
Turnover with subsidiaries other than sales and purchases - . - ¥ 48,694 million
3. Lose on business restrycturing includes one-lime expenses assoclated mrh the Imp!ementatlon of employment restrucluring initiatives
such as the Special Life Plan Assistanca Program as well as tha restructuring of operating and distribution divisions in Japan.




Summary of Significant Accounting Policieg
1. Valuation method of inventories:

Finishad goods, semi-finlshed goads, wark iN PrOGESS e rmem st s st e sias Lower of cost (average} or market

Merchandige, raw materials, SUPPIIES wreemmmmmic i Lower ¢t ¢ost determined by last purchaae price method, or market
2. ¥Yalyation method of sacuriting:

investments in gubsldlarlas and alfiliates -, Valuation at east, with cost determined by the moving average method

Othar securitins

Items with a rarket value: market valuation melhod based on year-end ¢losing market prics, etc. (The difference, net of tax, between
acquisition cost and carrying marke! value of other securitles Is reported ag a separate componant of shareholders’ equity. The cost
of other securities sold is computed based on the moving average method.)
Hlems with no market valua: valuation &t cost, with cost determined by the moving average method
DOFIVAEVEE +iirimsnsetimimiie i issesisansesieae TR TR BT EE IR b o nebbatrarseantbreontrassrasennnranra et s e gty AN I NEA DB RN Fak bebrm s beanaes - Market valyation methco
3. Method of depraciation o! yangible fixed assets:
A reasonable number of vears ol ussfyl life Is determined lor ditferent clagses of fixad assets 1o raflect the effects of technlcal
inmovation an equipment obsolescanes {typically reducing tho lagally stipulated figure for years of useful life by around 20-30%).
Dapracielion is calculated using tho daclining balance method,
4. Method of amortization of intangible assets:
With regard to the software uged in the Company, amortizatien is computed an Lhe stralght-line mathod based on the legical, uselul
peried ol time. Qther Intangible assets are computed on the straight-ling method based on standards ideatical o the method
prescribed by corporate tax law,
S. Accrual for rescrve lor losa on investiments:
Loaa on investments of affiiated companiss in Japan and overseas is estimated according to Company regulations and taking into
consideration the linancial condition of the companies,
8. Accrual for empleyea retirsment and severance benafits:
Liabilities incurred for Ihe provision of amployee relirement and severance benefits are stated based on the projecied benefit
obligation and pengign lund assets at Iha ysar-end. The transition obligation amounting to 42,077 million recagnized at Ihe adoption
of new accounling standards is being amortized on a slraight-ling basig over 15 years,
The actuarial gaing and ksses are amortized on a atraight-ine bagls starting Irom the subsequent flscal period, based on the average
years of rarnaining service of employees al Lhe timea such acturial gains and 1C558s arosa.
7. Leases:
Financial leages other than those In which it can be recognized that ownership rights are transferred o the lessee are Uealed 8s
operating lsasas far ageounting purposes.
8. Basiz ot hedge accounting:
The Company applles delerral hadge accounting as defined in the accounling standards for financlal instruments Lo itg toreign
exchange canlracts, curenGy options and eammadity lulyres rading. Foralgn exchange forward contracts are accountad for using the
allocation method.
9. Consumption 18x, 6tc. are axcludad Irom all items in the stalement of operations.

Additianal Information
Change In transaction price;
With regpect to salcs transactiona in the congumer products area in Japan, the Company changed Lhe tansaction price to more accLratsty
reflect the actual conditien of the markst, with the objective of reallzing management thal can respond quickly and properly to changes in
the market 10 attain customer satisfactian, The new price is lower than the previous one by an amaunt that is deemed comparable 10 salas
promotion expenses. This change resulled in & decrease In net sales and sales promolion expenses, each by approximately 62,5 billien, In
thls past fiscal year, compared to the case caleulaled using the previous transaction price. Operating profit is not affected by (his change.



(Reference Material)
r .

Consolidated Balance Sheet
March 31, 2002
Assels (in milions of yan)
0T L T 1 - - 1) L J T T YOV O S P T U UV O O 227.817
Cash and QPOSIES wrervemmommeress s s s bbb e e 1 BRI R e e scaasms e sesmaban e nnassssanb s s R mpyan g ae 1o 300 -“3_1'5_26
Grgup BPOBITS o rrreerree b IR st T O e el et et ves b e ae e e encon e e s e b VOO 86,909
Trads NOtEs NA ACCOUNS TRCERIVAIIIE v rerimis ittt s et ns e 12051151 1O A st cosabs s e sinsentonsam 56,827
ShOM-1ErM MIVESHTIENLIS - v rememremsesinimnsesien
INVENTOMES 1o ieitrisitoinnecessense e
Deferred hedge losses 29
OTNET CUITENT ASEELE cireri0r 10101 101 1110080 410 steveasinaasossnsssimsaessreserests110me 12 H0) RO Dee e Bae b b ot em st emt nes e bt Reea0E b1 o1 om et FRORIRIORE IR T a0 b bbb 5,214
Allowance for doUDHU! TECEIVABIEE it i I s bt e s s sn e {57)

leed 98018 e
PrOPErtY, PIANE BNT GQUIBRIGIAL 111t e 1111488 B - 40,484
Buildings and structures
MECHINGTY, EQUIPMENT BN VERIGIBS 15t ssest et st 1 A b e 13,196
LA o450 58808 583 0 RD AR -5 AR RAS B RAR Ao e - 6,657
CONBUCHDN N QIGEI@EE w1149 1050 4001211 2r 12 AR AR 1 S AR AR £ 2,649
OHFBI weveerrvesevessosssssns esmseass0es AR R e 58788 441D OB 8 £ S R0 01 2,243

INVESIMENTS BN OB BEEAES 1o it B b s et e SRS I B R R0 5,848
[WVESUTIEAL SECULIEIOS ottt er sttt e PR b et bR e e A S RSO 3.691
Long_term |0an$ ...................................................................................................................................................................................... 1 ‘308
Deferred tax assets
Other INVESIMENTIS QNG AESELE #orrr s imr et et g 1321 1L Ls e e eb b e T e AR R TSR 143
Allowance for doubtful reCRIVARIGE it e I Lt e 2

TORAI ABBOEG - orvrveversessrest s bttt et ems ot s80PSR BRS04 RHLC Rt 277,853

(Nates) 1. All amounis 1egs than ¥1 million have been omktad.
2. Accumulated depraciation of property, plant and eguipment - W147,790 milllon
3. "Group denosits” are deposited with Panasonic Finance (Japan) Co., Lid.. 8 wholly-owned subsldiary of Matsushita Electric Indusatrial
Co.. Ltd., for the purpose of centralizaton and eflectiva use of funds of Malsushita Group companies.
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March 31, 2002

Liabilities (in miliions of yen)
CUFFANT LABIIHIBS ----eorrrvrere rirsss imiiatie e siamemssssisanis e s 135008 et ba s bbb o SRS oSO Nk e se e eSS R s U 99,855
Trade notes and accounts payable - 35915
SNOTE=EEITIN DOTFOWIRES 1r018e148100emeseereessssone st AL R4 B AR 8,304
ACCTUBT INCOMIE LEXBE ettt e L L1 a0 d e eb bR st Ee e 0L LRI IR b e et SRR k0 27
AACGIUBH ERPIEMSES -r--ter-or- om0 85RO A5 8B SRR b 27,340
DIETBITET 18 JRDIILIEE +-r--+reereressr 11ismm1srarsat e e sees22112818 888128882 AL IRRR D8 3151285008 ARRAR bbb st 11
RASENVE fOF DONUSES ettt seee b sssmesass e s ernnse 3,201
Reserve for service maintenance 12,141
FOBIgN @XCRANGE CONMIBGIE oot urmsiminiatecobasiess om0 BR800 S SRR e 29
Other current liabilities 12,793
Long-term liabiiltles 9,037
Defarfed 1aX NADIIIOE vrommmimmmacini i eane sty 012 b bbb e et bbb P BT RL R R4 A b ba 4o e e e s e b 122 1RO RE Y " 1,065
Emp]oyge retirament and Severance DENETILS o e O e e T S e 7,935
(RODEWIIL +resrrerreeremstsssssston ionesesssessosssssesssosseesss s s 41800 149000 bb s s e840 st st n 100 S E1SBOEIEIRA1 B0 Lbe e marea s e e 4 SRS 414k - a7
Tota| "ah"hles ............................................................................................................................................................................................... 108.893
M|mr[ty LR T L= o< TR LSO O T O OO PSSO OO OO PR VP P PR PPN, 1'642

Shareholders’ Equity

COITHTION SLOCK 11110000001t h e st IR b4y ehas s8££ 001D b4 £ e 41O b0
Capital surplusg oo

Retalned earnings

Unreallzed holding galns of availabla-for-sale securitles, ate. it 369
Cumulative translation adjustmgnts .................................................................................................................................................. 29
Treasury F] e QR T I TP TTT P RPN (23)
Total shareholdgrs' equlty ..................................................................................................................................................................... 167 917
Total llabilltias, minority Interestz and shareholders’ equity e - 277,853
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Consolidated Statement of Operations

from April 1, 2001 to March 31, 2002
(in millions of yen)

Noat saleg v Heaeeetsaee e ea b oE s e eSO FE IO 1L b h et en 8 e et ehe S en e SE S RSN BS O NSTe 10 411,853
COBE OF SAIBE oorrreerrrererirere e et o)1 10 0 eV b8 b eer b nb b b s am s ne s b dh et eas s e as s o me b a2 4490 TR DL RN R LA COD 00010 Leber e e s s sa e bens (400,945)
Selling. general and administrative EXPENSEE i st bt (19,495)
Operaﬁng pmfit ([st) .............................................................................................................................................................. (8'588)
Non-operating income
]nterest and dividend income ....................................... IH1 L0t Akl rambnrabe s daemsramrenn e aerasanarnaranrinsisbanasyrpeeryorris, T T T T TTTY T I T T IS 1|137
OB etvesssensemeereee oo eeseesoceeeeens1apa 0 84 044D 8 041 8 521 D 41 RERERRS0022Et f£emene 797
Non-operating expenses
RECUITING PrOfit (JOBB)  iereverserms oo A Ut AR BBt . {8,278)
Non-recurring profit
PrOfit ON BAIE OF FIXEE BESEIS rermeriermrimrescmsiesissssesisessesssessssissssssssssss 11012000408 A bbbt st 0 75
Profit on sale of investment securitigg - 522
Reversal of allowznce for oubiful F@CEIVEDIEE - e sttt b 139
Non-recurring loss
Loss on sale and retirernent Of QO QESBIB - wrrrrirrrrrie i rmrtre et s crmstasassbessnssasinsssssnssnssssesssssascsscconeyerissisedt erenrs (258)
0SS 0N VAILANON Of INVESIMENE SECUIITIES et mttiessesesmmmseeerecsississssisessssessesesess s s sttt . {384)
Loss on business restructuring (27,250)
income (loss) before income taxes (35,4349)
Provision for income taxes
Current - (1.144)
Doferred - L b e e (32,311)
T S — ST 165
Net Income ([oss) ..................................................................................................................................................................................... ‘(_BQZEE)

(Notes) 1. All amounts toss than ¥1 millign have Heen omitied.
2. Loss on business rastructuring in the amount of ¥27,2580 million include expenses incurred from tha reorganization / intagration of overseas
and domastic manufacturing unitg and employment raslrucluring programe. The main contents are as follows:

(1) Impairment losses of property, plant and equipment (including NEN-recuINg depreclation) - eeieiminas ¥13,532 million
(2) Additional retirement allowances under the special esrly ratirement program
and Special Life Plan ASSISTANCS Program BXpENEOE s e s s 0 000 ¥ 8,734 million
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2. The consolidated balance sheet and statement of operations of Matsushita Electric Industrial Co., Ltd. (ME!) are as
follows. Please note the ME!'s consolidated financial statemants are prepared in conformity with United States

genearally accepted accounting prin¢iples.

Consolidated Balance Sheet

March 31, 2002
Assets (in millions of yen)
CUITENE ASBELE  --evovrrieeeeersssssessimsaseeies s 11500010111 A1 R LS o8k 84325820515 AR AL AR BSR4 e . 3,842,031
Cash and cash equivalents 899,769
T B DOBIE vt e b L0141 AR s 10 521,333
Short-term investments 11,849
Trade notes receivable 72,1589
Trade accounts receivable 1,055,076
Allowance fOr dOUDUUL FELEIVADIBE  rirrimimiieisinrirrsse s iran i arsremss s 1058144 s s s s . {40,298)
FPIVEILOMEE  orrree 000000t RSB43R B R 18 18558115 R 10 834,608
(OTNIET CUITENIT SESELR -v-voreersreses sresssrse 008868 2csee 2118 55550378 18RI e 487,535
NORCUITENT FEEEIVADIBS 111141 11eustresiuesiesiavesssasseeiisresss s e 18000500 1190488 8 £ s 8588 SRR 018 316,230

Investments and AOVANCAS - rmsmmmsnsiss .. 1,331,401

Property, plant and equipment 1,440,271
ARG bt imtetesmmomsssnsssmssseoserssssssssnsesisasi s 221,823
Buildings - 1,314,122
Machinery and EQUIDITIGITE #ertersteitstee s ARSI £ eb am sne - 3,148,408
CONSITUCHON i1 PIOGIFESS w-rrrr15101101115 1001110 b 188 AR SRR 8 B T 66,578
LesS QCCUMUIALED TBRFRGIATION rrirsimsisssierrres et e 1 0 RS e A e 0 (3,310,660)

Other B T R T I RN R [T, 697'225

TORA] A BRI ittt it ettt A AR b bs e st e AR BRI 7,827,1 59




March 31, 2002

Liabilities {in millions of yen)
Lo T ) 1 o T T T T PO T P OO PO P PR PSSP RS ST IS TN - 2,486,076
Short-term borrowings, including current portion of long-tarm debt - e 508,064
Trade notes payab|e ............................................................................................................................................................................. 33,331
Trade accounts payab|e .................................................................................................................................................................... - 513'1 14
ACEIUEH INCOME@ FRNBT -rrevrvremrresiorerenecotons e o et e 1040171111878 18 10U AR B4 S 20T ast s et s bt sr e sebas b abe s srensea e e 2ot en e st s e s ntam 25,184
ACCTUBT PBYTON e re i 111t b DR 01 S R b0 106,585
Accruad T Tt T T A T O R 688'549
Deposits and advanCes fTOmM QUSIOMEIS e bbb b sb s 100,263
Employees' CUGIOSGITG worereerrreemssereres et 101 AR 220 bR 00 R S e 136,387
Other surrent Habilities e b h 0400 et T eabdue Thanasseesebesseesmassrm s S ama vasssatsoean s aer b e sb s bR besansemn et et an et e a abase - 365,599
Long-term llabllitles 1,431,768
Long-term debt 691,892
Employee retirement and severance bengfits - 718,501
Other |ong_term JTADIIIEE ottt rsi b e s e Y 0 e 21 '375
TOLAD HABIIHI@E v rrrvevemeesvesssssrieeeeemsasieebis esersr e 447 58810 BR AR R b b8 A 80 AP SRR BT b0 3,917,844
M]nor]tv T (S 0 T T e IO T F T TS T T I T T H YT Ty PO E T S U OSSR RIRRT 466,231
Stockholders’ Equity
COMMIITION BB O I 1ttt et bt e (LB IRV s B kb e e am bt o ab e aR s ebhe s en b e nen 258,737
Caplta| surplug .............................................................................................................................................................................................. 532’845
Legal resgrve .................................................................................................................................... NI NP I IR I 36D L RO IR I Ia i bl tintdatenstorboniraste 32'354
RETAINGd GAININGS w1 e e e sttt st s e o 2 469 963
Accumulated other cOMPrehensive INCOME (BB oo At (150,633)
TRBEBUIY SROCK 111004000000t meb s 4 AL AR A0 b e {92,185)
Total stockholdars’ BEUIEY oo oL 00010 LA B LB 8 1 W
Total llabllitles and StocKholdars’ @qUItY 7.627.159

(Notee) 1, From this flscal year, the Company has applied the Statement of Financlal Accounting Standards (SFAS) No. 133. "Accounting for
Derivative Instruments and Hedging Activiies,” and SFAS No. 138, "Accounting for Certgin Derivative Ingtruments and Certaln Hedging
Activities, an amendmant of SFAS No. 133.”
2. Accumulated other comprehensive ineoma (loss) braakdown:

Cumulative transiation adius1rnams ....................................................................................................................................... ¥ (51,287) million
Unrealized holding gains of available-for-sale securltles - ¥ 50,888 million
Unraalized gaing of derivalive inatruments e v ¥ 128 million
MINIMUM pENSion 11BDIIGY AGJUSIITIBALS et sres sttt beiss s s e e e - ¥(150,362) million
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Consolidated Statement of Operations .

from April 1, 2001 to March 31, 2002
(in millions of yen)

Not Saleg -~ 6,876,608
Cost of sales nove T st ire s s ianame e ses i et e n s saemam sran s r b nan e araane v e e nE Pty S e e b b u b iae b henet sranssamet ba s samntsms e ot oo aan sanssmsnmsms st onseechrsnnnpe (5|134.077)
Selling, general ANA AUMINISIIEIVE BXDBMSOES it ritimiisitriartuinristeis ticersasseseassssssoesssss s s e arssees s g s ses e aessraeesesins - (1,954,418)
ngrating proﬁ[ ([055) ..................................................................................................................................................................... (211 '307)
Non-gperating income and expenses
I B I COITIR 1iers ot ien ittt ea st ea e nm e et e s e s LV AP S RAEE A EBSYY AR B4 AR bbbkt am s e s sas et macnas 33,556
DRVIARNG INCOMD e arsrer e s BB bbb et eens 9,162
Interest BXPense e T T Ty T TR YT Te T LT TP O P PSP PP TPITTTTTTTOn (41 ’213)
RESHUCTUTING CRAIGOS rrrrrerrsssreres om0 e 110 10000 1011 im0 S A 0 (164,056)

Write-down of investment securities - (92 806)
OHNET INCOMIE (IOSB), 1B s errreer oo sttt 0080 eS8t R8RSR IS AR 1D (80,545)

Income (loss) befora INCOME taxes - renemummnmmm it een! Cieerene b eb e et e A e AR SR (548,009)
PrOVISION fOT IMGOMIE TAXEG -+remrererrsersmesseetest s s st a1 TR AL OB bbbt st s e 57,211
IVHIPIOITEY IMEBIBEBLS  s1trrresttstom e A1 B AR 3 A B o 50,732
Equity in 8arnings of 28S0CIAIET COMPENIES i mrimirimistisim i ibis e s st e e s s s 50
Neat income (|055) ............................................................................................................................................................................ (491 '007)

(Note) Restructuring charges Includa expenses associated with the implemantation of early relirernant programs and the regional-based employee
remuneration gystem, Other Income (loss) Incluges businass rastructuring expenses, sugh as impairment losses and other expansas
assoclated with the closing/integration of several manutacturing facilltise.
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(English Excerpt)

NOTICE OF
THE 33RD ORDINARY GENERAL MEETING
OF SHAREHOLDERS

to be held in Yokohama, Japan

on June 27, 2002

This Is an English transtation fram Japanese
of a natice circulated to shareholders in

Japan, extracting the portions concerning the
proposal related to the share exchange
agreement with Matsushita Electric Industrial
Co., Lid., ta camply with requirements of the
U.S. Securitles Act of 1933, J

Matsushita Communication Industrial Co., Ltd.

Yokohama, Japan



To: Shareholders in the United States

The exchange offer or busirness combination referred 10 in this Notice is made for the securities of a foreign
company. The offer is subject 1o the disclosure requirements of a foreign country that are different from those of the
United States. Financial statements includad in the document {othsr than the consolidated financial statements of
Matsushita Electric Industrial Co., Ltd.), if any, have heen prepared in accordance with foreign accounting standards
that may mot be comparable to the financial statemenis of Unites States companies.

It may be difficult for you to eniorce your rights and any ¢laim you may have arising under the federal securities
laws, since the issuer is located in a foreign country, and some or all of its officers and directors may be residents of a
foreign country. You may not be able to sue & foreign company or its officers or directors In a foreign court for
violations of the U.S. Securities laws. It may be difficult 10 compel a foregin company and its affiliates to subject
thernselves to a U.S. court's judgement,

Editor's notes:

1. The financial statements and other information included in this Notice of Sharsholders Meeting (excerpt) are
prepared primarily on a non-consalidated basis in accordance with Japanese regulations, As reference material,
however, consolidated financial statements are also provided herein. Non-consolidated and consolidated
financial statements should not be confused with each other.

2. In accordance with the Regulations concerning Financial Documents under the Japanese Commercial Code, all
amounts less than one million yen have been omitted in the financial statements in this Notice, unless otherwise

indicated,




June 10, 2002
Dear Shareholders:

Notice of the 53rd Ordinary General Meeting of Shareholders

This is to inform you that the Company's 53rd Ordinary General Meeting of Shareholdars will be held as gescribed
below. You are cordially invited to attend the mesting.

If it is inconvenient for you to attend the meeting, you are sincerely requested to examine carefully the referential
materials contained herein and to mail, as zoon as possible, the voting exercise card duly signed by you after marking
*for” or "against” each bill,

EEEE T I EEES T ETEE T T2

1. Date; 10:00 a.m., Thursday, June 27, 2002
2, Place: Corporate Head Office iocated at 3-1, Tsunashima-higashl 4-choms, Kahoku-ku, Yokohama
3. Purposes of the Meeting:
- Matters 10 ba Reported:
The business report, balance shaet 2nd statement of operations with respsect to the 53rd fiscal period
from April 1, 2001 to March 31, 2002
[Translation omitted]
—~ Matters to be Acted Upon:
Bill No. 1: To approve the propased allocation of profit with respect to the 53rd fiscal period
(Transiation omitted]
Bill No. 2: To make partial amendments to the Company's Articles of Incorporation
{Translation omitted)
Bill No. 3: To approve the Share Exchange Agreement between the Campany and Matsushita Electric industrial Co,, Lid.
[See the following pages)
Bill No. 4: To elect 7 directors
[Translation omitted]
Bill No. 5: To grant a retirement allowance to a reliring diractor for his meritorious service
[Transiation omitted]

Sincersly yours,

Yasuo Katsura

President and Director

Matsushita Communication Industrial Co., Lid.
3-1, Tzunashime-higashi 4-chome, Kohoku-ky,
Yokohama

Shareholders attending the mesting are requested 10 hand in the voting exercise ¢ard at the reception desk of the
meeting venue.



[Reference Material for Exercise of Voting Rights (excerpt)]

Bill No. 3: To approve the Share Exchange Agreement between the Company and
Matsushita Electric Industrial Co., Ltd.

(1) Reasons for necessitating the share exchange

To achieve new growth in the 21st century, the Matsushita Group began its mid-term business plan called “Value
Creation 217 for the period from Aprll 2001 to March 2004, Under the *Deconstruct and Create’ theme, a series of
rastructuring initiatives have been implemented.

In & further effert 10 sacure continued growth and strengthen sarnings capability for maximization of carporate value, the Group is
séeking 10 re-establish business areas of responsibility and autsnomous management structures for respective operating units. In ling
with this initiative, e Company has decided to become a wholly-owned subsidiary of its parent company, Matsushita Electric
Industrial Co., Ltd.. by way of a share exchange, with the effective date set for October 1. 2002,

Specific measures of recrganizations and new business structure building will be implemerted in accardance with the following
basic policies:

@ Make maximum use of the benefits achieved from collaboration with related businesses within the Matsushita Group through
eoncantration and unification of Groupwide management resources and core lechnologies.

(® Expedite implementation of the Company's future business sirategies by realizing operations! gynergies through close
collaboration with other Matsushita Group companies.

@ Establish a tolally integrated operational structure in each business area, with full responsibility to customers for
development, manufacturing and sales,

Management would appreciate shareholders' approval of the share exchange agreement (the Share Exchange
Agreement) upon understanding of the intent of this share exchange, and your continued support of our endeavors,

(2) Ihe Share Exchange Agreement
The following sets out the 1ems of the Share Exchange Agreement entered into by the Company and Matsushita Electric
Industrial Co., Ltd. on April 26, 2002,

SHARE EXCHANGE AGREEMENT

{copy)

Matsushite Electric Industrial Co., Ltd. {hereinafer referred 10 as "MEI") and Matsushita Communication Industrial Co.,
Ltd. (hereinafter reforred to as “MCI") hereby execule this share exchange agreement (hareinafter referred to as “this
Agreement”) as set forth hergin,

(Share Exchangs)

Article 1 ME} and MCI shall implement the share exchange in accordance with the manner set forth in Articles 352
through 363 of the Commercial Code of Japan, wheroby MEI shall be the 100% parent company of MCI and
MCI ghall become the whoily-owned subsidiary of MEL



(Shares to be Ailotted upon Share Exchange)

Article 2 Upon the ghare axchange, MEI shall issue 176,967,239 shares of comman stock and aliot them, togsther with
59.984 408 shares of common stock of ME! held by ME) set forth in the following article, to those shareholders
(including the beneficlal shareholders; hereinafter the same shall apply) whose names appear as such on the
register of shareholders of MCI (inciuding the register of beneficial sharenolders; hereinafter the same shall
apply) as of the close of the day immediately preceding the date of the share exchange, at the ratio of 2.884
shares of commeon stock of MEI per sach common stock of MCY held by such shareholdars: provided, however,
that no shares of MEI shall be allotted 1o 105,989,216 shares of MCI held by MEL

(Allotment of Treasury Stock)
Article 3 ME} shall. as provided in Article 2, allot the 53,984,408 shares of common stock of MEI held by MEL, to any
shareholder of MCl in lisu of issuing new shares upon the share exchange.

(Date of Commencement for Calculating Dividends)
Article 4 The dividends on the 236,951,647 shares of common stock of MEI to be allotted in accordance with the
provisions of Article 2 shall be calculated, commencing on Cctober 1, 2002.

(Arounts of Capital Stock and Capital Surplus 10 be Increased)

Article 5 The amounts of capital stock and capital surpius 1o be increased due to the share exchange shall be as follows:
(1) Cepital Stock to be increasedq: ¥0
(2) Capital Surplus to be increased: Tne amount calculated by the following formula,

- Number of shares of MCI to ba transferred Total amount of book value of shares
Net assets of MCl existing as of 19 MEI upon the share exchange — referred 1o in Articla 3, stated in the
the date of the share exchangs )
Total number of outstanding shares of MCI accounting book of MEI

(Date of Share Exchange)
Article 8 The date on which the share exchange shall become effective shall be Qctober 1, 2002; provided, however,
that the parties hereto may agree 10 changs such date upon consulting sach other, if necessary.

{Management of Property, ete.)

Article 7 Upon execution of this Agreemant until the date of the share exchange, each of the parties hereto shall carry
out its business and manage ail of its properties with the due care of a good managar (zenryo=naru-kanrisha-
ng-chui), and shall, only after negotiation and agreement between them, angage in any activity that may
materially affact its properties, rights and obligations.

(Dividengs)
Artlele 8 Each of MEl and MCI may pay dividends to those sharghalders or the registered pledgees whase names appeéar 88
such on the register of sharghoiders as of the close of March 31, 2002 up {o the following amount,
(1) ¥3.75 per share, ¥7,814,000,000 in the aggregate for MEI
(2) ¥7.50 per share, ¥1,412,000,000 in the aggregate for MC!

(Interim Dividends)

Article 9 Each of MEI and MCI| may pay interim dividends (eash distrioutions pursuant to Article 283-5 of the Commercial Code
of Japan) to those shareholders or the registered pledgees whose names appear as such on the register of
sharaholtders as of the close of September 30, 2002 up to the following amount,

(1) ¥6.25 per share, ¥14,973,000,000 in the aggregate for ME)
(2) ¥12.50 per share, ¥2,446.000,000 in the aggregate tor MC1
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(Term of Office of Directors and Corporate Auditors Assuming Office bafore the Date of Share Exchange)
Article 10 The term of office of the Directors and Corporate Auditors of MEI who assumed such office befora the date of the share exchange
shall be until the end of their respective terms, as they wauld be I such office had the shere axchange not besn mads.

{Sharehoalders’ Meetings to Approve this Agreement)

Article 11 Each of MEI and MCI shall convene its shareholders’ meating (hereinafter referred to as the *Shareholders’
Meetings®) 1o be held on June 27, 2002 and seek an approval by its shareholders for this Agreement and other
malters necessary for the share exchange: provided. howevar, that ME| and MCI may agree to change the date on
which the Shareholders' Meetings are to be held. if necessary, upon consulting each other,

(Change of Terms of Share Exchangs and Termination of this Agreement)

Article 12 Inthe event of any material changes in the conditions of assets or businass operations of MEI or MCI during the period betwesan
the dale of execution hereof and the date of the share exchange, ME! and MC! may agree to change the terms and conditions
of the share exchange and other conients of this Agregment or terminate this Agreement upon consulting each other.

(Validity of this Agresment)
Article 13 This Agreement shall cease to have any effect if the share exchange is not approved at either of the Shareholders’
Maatings of MEI or MCI as sat forth in Article 11.

(Matters for Negotiation)
Artliele 14 In addition to the matters set forth in this Agreement, any matters necessary with respect 10 the share exchange
shall be determined upon negctiation with each other in accordance with the purpose of this Agreement.

IN WITNESS WHEREQF, the parties hereto have executed this Agreement in duplicate and, upon signing and sealing
heraof, and each of ME| and MCI retains one (1) eopy hareof.

April 26, 2002

MEl: MATSUSHITA ELECTRIC INDUSTRIAL CO., LTD.
1006, Qaza Kadoma, Kadoma-shi, Osaka
Fresident: Kunip Nakamura

MCI: MATSUSHITA COMMUNICATION INDUSTRIAL CQ., LTD.
3-1, Tsunashima-higashi 4-chome, Kehoku-ku, Yokohama-shi, Kanagawa
President: Yasuo Katsura



Explanation Concerning Share Exchange Ratlo

With respect 10 tha share exchange scheduled for Ociober 1, 2002, between Matsushita Communication Industrial Co.,
Ltd, (the Company) and Matsushita Electric Industrial Co., Lid. (ME), the share exchange ratic (the Share Exchange Ratio)
was determined as follows:

® The Company requested Global Management Directions Limited (GMD) for caiculation of the Share Exchangs Ratio to
be used as a reference for the Company in commencing negotiations with MEl conceming the Share Exchange Ratio.
GMD comprehensively considered and used such methods as historical trading values analysis, discounted cash flow
analysis and adjusted net asset value analysis to calculate the Share Exchange Ratio and submitted the results thereof
to the Company.

(@ Using GMD's calculation results as a reference, the Company held a number of negotiation sessions with MEI. As a result,
the proposal 10 implemant a Share Exchange Ratio of 2.884 for one (2.884 shares of MEI to be issued in exchange for one
shars of the Company) was submitted to each company's Board of Directors’ meeting on January 10, 2002. The Board of
Directors of the Company approved the Share Exchange Ratlo and concludad a Memeorandum of Understanding (MOU)
with ME|, setting forth the Share Exchange Ratig. on the same day.

@ On the same day, the Company made a public announcement {the Press Release) reporting the fact that it entered into
the MOU and the contents thereof, along with significant matters related to the share exchange. The MOU provides,
among other things, that this share exchange is independent and separate frorn, and shall not be affected in any way by,
other share exchanges that may be implemented betwean MEI and other companies than the Company, and that in the
event any material changes arise in the conditions of assets or business operations of MEI or the Company, the parties
may terminate the MOU upon mutusl consultation, Also, the Press Reolgage states that ME| may use the shares of its
comrmon stock held by itgelf to substitute a part of its new shares to be delivered at the time of the share exchange.

@ Subsequent 10 the issus of the Press Release, the Board of Directors of the Company ¢onfirmed with GMD that there
was no disparity between the conditions on which GMD based to ¢alculate the Share Exchange Ratio and the contents
of the Press Release, and that the Share Exchange Ratio of 2,884 ME! shares for each Company share fell within the
range that GMO had analyzed.

® In April 2002, the Company, preceding the signing of the Share Exchange Agreement with MEL, once again requested
GMD to perform additiona) procedures for the purpose of consldering the adequateness of the Share Exchanga Ratio
determined on January 10, 2002. In response to this request, GMD reported to the Board of Directors of the Company
on April 26, 2002 that, taking inte consideration even the results of the additional procecures performed as requested
by the Company. the Share Exehange Ratio of 2.884 ME| shares for each Company share fell within the range GMD had
analyzed.

® Upon receipt of this repor, the Company subsequently obtained approval at the meeting of its Board of Directors held
on the sams day, and éntered into the Share Exchange Agreement setting forth the Share Exchange Ratio therein.

@ Meaanwhile, the Company hag confirmed that ME! obtained & report fram its financial adviser to the effect that the Share
Exchange Ratio provided in the Share Exchange Agreement is fair and reasonable.

@® The Share Exchange Agreement algo sets forth that, in the event any material changes arise in the conditions of assets
or business operations of MEl or the Company, the parties may terminate the AQreement.



[Copy of Letter from Global Management Directions Limited]

April 26, 2002

Board of directors of
Matsushita Communication Industrial Co., Ltd.

Subject: Analysis of the Share Exchange ratio

Matsushita Communication Industrial Co., Ltd. ("Matsushita Communication™) reguested Global Management
Directions Limited (“GMD") to perform cerain procedures (the "agreed-upon procedures”) in connection with the Share
Exchange ratio for the use of Matsushita Communication’s Board of Directors in making decisions with respect to a share
exchange whereby Matsushita Electric Industrial Co., Ltd. (“Matsushita”) will becoms the 100% parent company of
Matsushita Communication (the “Share Exchange”). The agreed-upon procedures performed by GMD were:

+ GMD read the financial information obtained from Matsushita Communication and from Matsushita including:
- the Japanese Annual Securities Reports of Matsushita Communication and of Matsushita for the year ended
March 31, 2001,
- the Japansgse Semi-Annual Reports of Matsushita Communication and of Matsushita for the six months ended
September 30, 2001,
- the consolidated financial projections of Matsushita Communication and of Matsushita prepared by Matsushita
Communication ang Matsushita, respectively,
- the tax returns of Matsushita Communication and of Matsushita for the year ended March 31, 2001, and
- the current value analysis of the assets and liabilities of each of Matsushita Communication and Matsushita
prepared by Matsushita Communication and Matsushita, respactively.
» GMD reviewed the market prices of Matsushita Communication common stock and of Matsushita common stock
and other market information,
¢ GMD held discussions with members of the management of Matsushita Communication and of Matsushita
regarding past and current business operations, financial condition, future prospects and the advantages and
disadvantages of the Share Exchange.

GMD performed the agreed-upon procedures using information provided on and before December 20, 2001 and
analyzed indications for the Share Exchange ratio based on the historical trading value analysis, the discounted cash flow
anzlysis and the adjusted net asset value analysis. GMD calculated the Share Exchange ratio taking the resutts of the
analysis and other factors into consideration, and o December 25, 2001, GMD reported them 1o represantatives of
Matgushita Communication's Board of Directars.

On January 10, 2002, Matsushita Communication and Matsushita enterad into the Memorandum of Understanding 1o
execute the Share Exchange (the "Memorandum”). Itis describaed in the Memorandum that the Share Exchange ratio wili
be 2.884 shares of Matsushita common stock for each share of Matsushita Communication common stock (the "SHARE
EXCHANGE RATIO") . GMD read the Memorandum and found that the SHARE EXCHANGE RATIO to be within the range
GMO had noted in its analysis.

Preceding the Share Exchange agreement, Matsushita Communication requested GMD to perform the following
additional procedures (the “additicnal agreed-upon procedures”) for the use of conslderation by Matsushita
Communication as 0 the adequateness of the SHARE EXCHANGE RATIO:




* GMD inquired of members of the management of Matsushita Communication and Matsushita of the financial results
for the year ended March 31, 2002 and the financial proapects for the year ending March 31, 2003 of Matsushita
Communication and Matsushita.

* GMD held discussions with members of the management of Matsushita Communication and of Matsushita
regarging public announcements by Matsushita Cemmunication and Matgushita on and after January 11, 2002 to
April 26, 2002

« GMD read the representation letter issued from one to the other between Matsushita Communication and
Matsushita on Aprit 26, 2002, regarding subseguent events expected to occur with respect to Matsushita
Communication and Matsushita before October 1, 2002, the day of the Share Exchange.

GMD performed the additional agreed-upon procedures using information pravided on and before April 26, 2002. As
a result of the additional agreed-upen procedures under the assurnptions and limiting conditions described in this letter,
there was no subatantive change to the range that GMD had nated in its earier analysis, ang the SHARE EXCHANGE BATIO of
2.884 sharas of Matsughita comman stock for each share of Matsushita Communication common stock remained within
that range.

IEEEN AR REEERERENE NN

This letter was prepared for and the agreed-upon procedures and additional agreed-upon procedures were
conducted for Matsushita Communication's Board of Directors for Its information and assistance in making its decisions
as to the Share Exchange ratio. Neither this letter nor any portions thereof shall be referrad to in any documents or be
used for any other purpose without our prior written consent. The letter does not address the underlying business decision
to proceed with the Share Exchange and does not constitute a recommendation to any Matsushita Communication
shareholder as 10 how he ar she should vete with respect to the Share Exchange.

GMD rendered seérvices to Matsushita Communication based on procedures agreed vpon by Matsushita
Communication and utilizing financial information supplied or reviewed by Matsushita Communication, The procedures
were performed on the condition that Matsushita Communication conduct its own due diligence in the process of making
business decisions regarding the Share Exchange, would not rely solely on GMD's procedures and Matsushita
Communication’s consideration of the procedures performed by and advice of GMD would not supplant other analyses
and inquiries which Matsushita Communication has or should have conducted. GMD makes no representation regarding
the sufficiency of the agreed-upon procedures. Furthermore, GMD does not take any responsibility for changes in market
conditions, and has no obligation to revise this letter or complete additional procedures to reflect events or conditions that
subsequently occur. As directed by Matsushita Communication, GMD assumed that four other share exchanges between
Matsushita and other companies, which are scheduled 10 ocour concurrently with the Share Exchange, do not affect the
Share Exchange. In addition, the assumptions used in applying the agreed-upon procedures were supplied by, and are
the so'e responsibility of, Matsushita Communication. Consequently, GMD makes no representation regarding the
sufficiency or accuracy of these assumptions.

GMD conducted its procedures and prepared this letter under the assumption that the Share Exchange will be legally
and effectively executed, GMD's analysia is solaly with regpect to the Share Exchangs ratio and dogg not indicate the fair
marke! value of Matsushita Communication common stock or Matsushita common stock, and GMD did not caleulate the
fair value of Matsushita Communication common stock at the price which Matsushita Communication may purchase
shares from the sharehalders who object to the Share Exchange.

In performing thase procedures, GMD assumed full disclosure had been made to GMD by tha management of both
Matsushita Communication and Matsushita of material and iatent facts that might affect the Share Exchange ratio. Further,




GMD relied upon and assumed the accuracy and completeness of all of the financial and other information provided to or
that was discussed with, or considered by GMD, or that was publicly avallabie. In all cases, GMD did not attemnpt to or
assume any responsibility to verify such information. GMD did not make any evaluations or appraisals of any assets or
liabilities of Matsushita Communication or Matsushita. Consolidated financlal projections and assumptions prepared by
and provided to Matsushita Communication or Matsushita were ascumed, with the representation of the rmanagement of
Matsushita Communication or Matsushita, that they were adequate for use in the Share Exchange ratio analysis.

Global Management Directions Limited
Representative Director
Masami Hashimoto




1. The balance sheet and statement of operations of Matsushita Communication Industrial Co., Lid. are as follows:

Balance Sheet

Marceh 31, 2002

Assets {in millions of yen)
cUrren' BT ] ) T T T T T B PP R P PO PSP PO T T TE R TV ISP T ISR IOIE . 287’996
Cash and deposits - 32,786
ETOUD DBROBHS rorrrorersserm ittt e e R - 33,000
Trade accounts receivable 107,074
Finished goods 13,616
Work in process 8.130
Deferred tax assets 36,554
Cther current assets - 16,180
Allowance for dOUDIUI TBCEIVADIBS ..ttt bbb e RSB L A 2008 (280)
Fixed assets 229,206
TanQibIe fiX@d BESOLS oo s T et e et - 47,513
Buifdingg ..................................................................................... bR AL e ni oot ateksh e seeaere s es eas e e eR e eeen s eR e n e R e usrne et ot narans - 22741
SITUBIUIES tritttmirinimrarrsrsetieres rpsemiesssostesesstnnnscamt itk et et st e ve st et s aessnsmen et sembae s bobsaes bt b emnesan e s subensdacaenreb FO T TP, 261
Machmery a_nd eqmpmem ............................................................................................................................................................... 4,355
Tools, furm‘(urg and f|xturgs B LA R EUaS bR YRS ST hpgs R RS ER R e an e eans e b aabe et eA 1 aRt e b o h e sensi st et one vaes s e se mts b ansasesneseeesninsinntantestbabivestantd 7.699
Land coosmmnnaronineiaroneosi. . 11,695
Construction in progress 142
|mang]b[95 ..................................................................................................................................................................................................... . 177
Facility utility rights . 53
COMWEAND oottt b e e SRR ST PO o 121
‘nvestments and Dther assgts ................................................................................................................................... 181 ’605
Investment Securiﬁes ........................................................................................................................................................................... 53'548
Investmants in subsidiaries - 00040 RSP LE (1151451 2L 4 4R h o mns S e amsbaas 0 st s v et sann atesa s At s E SR ers s ee s b s e saem 17,874
Investmants in equity of subsujxanes uther than capntai stocl-( ------------------------------------------------------------------------------------------ 4,940
Investments in equity, other than GaPIAY STOOK e e s - 896
LONG-ErmM GRPOSITE - rrorreremimr it ettt st st 1s 14,000
Long-term Group deposits - 28,000
Deferred tax asgets .o e RO SR IR b1 18 OR8PS e e Ry s SR A eSS e ke e e s aea et a2t ees et e ee s an st nren 47,980
LONGAOTT QOPOSIES PRI -oeuvseeerierrerss e crtsss s e b e B RS AR 00O RO PSR RR 8 se - 14,826
DAL ABSBIE 1 crreererreerrieet riereras e sesststaetros s sons et ettt eatsessbesese st e sessnsimssensseasamans besseesasssenthet1abEEsHoatrabtost o0 1ERNREDEE (00019008 F1OD01 Pab 11038 P4etbensomtre - 1,112
Allowance for VAIUAUON OF INVESTNIENLS - rer e rtirtesiniitisni s eves e snssass s cerasesen s cne s ceban e 5 100 BB SR bt {1,683)
Total agsets ... erererperes {eeeress ey pases et aas s aas e Lnnabeetanonre R At e s At eea b et tenabeaate e s ee s antsmn e e et Saasaa bt neee e vnresannnntaniabe s hebess 800 S1REAANE 01D 1 ORA QIR B IERSESRR LR e 51 7’292

(Notes) 1. In accordance with Japanese Commergial Code regulations, all smounts less than ¥1 millian have been omilted.

2, ShOM-TEMM reCeivaDIES ITOM SUDSIOIBIES ittt e 1 11 I 518180551 1 g s prmse e s orn e e temes e annasanssmssncomienn ¥ 8,210 milion
Shori-lerm payables o subsidiarigs et « ¥ 28,007 milllon
3. Short-tarm receivables from parent company - e - ¥405,098 mlillon
Short-term payabies 10 PABNE COMPENY o e b sen et b s en o e LS IR AL a0 ¥ 16,021 miliian
Long-tern raceivables from parenl company ¥ 270 mllilon
4, Accumulated depreciation of tangitie fixeQ 8ggalg - --vonimuniiin TG e e W116,602 million
&. Major loreign currency assets:
Investment securlties denominated In loreign CurrengIgsd  weooeoteinisneee W 8,082 miilion (S1g€ 25,586 thousand etc.)
Inveatmants in subsidiarias denominated in foreign currencios + ¥10,640 millon (US$ 48,000 thousand elc.)
Long-lerm daposits paid denominated in foreign curtencles - ¥14,6826 million (LUSE 114,768 thousand)




Mareh 31, 2002

Liabilities (in millions of yen)
CURTANE HEDIITHBE - vroverseeeosremreerime et e bbbt 0L CA 41094984 115D 40P R R e s b2 160,865
TraAE COOUNTS PYADIG om0 L1 AR B A1 B 190400 48,770
Other payables .o 2,850
ACCIUET INCOMNE LAXOE - rorreerrirremmemmrnnrsenisnramintiar e snss s s easses s s b e 6L eaa et 1141 P U LRS00 DEER VRN FIY 4RI g PP Ao et peen s b en s 17
ACCTURDGE BXPENS@E wroresressoreiesssessssssmsssssssst ettt s 00118 800 AER 110 B4 415 H 0§81 e st om0 - 52 603
Advance rece]pts ................................................................................................................................................................................... 282
Deposits raceived «- 11,445
Reserve for bonuses .. 8,173
Reserve for service maintenance 8,692
Reserve for INVESTMIENT fOBEES it st ses e s s e s b b b e e, 23,842
ETTIDIOYEEE" CHBPOBIS rorretrstrsesecsriesssstres o410 o880 e 8 AR 1 10 18 11,977
Notes payable related to tangible fixed assets 10
LONGETIN DABIIRIBE - rereesrmss s 1A S0 25 654
Employee retirement and severance Hanafits sttt e e e 25,654
TOUAL TADIIRIGS t1---ers+-+1e01rest+ 0000411100101 1150008118 1441 RIS 33148 8158858 st 5088 R e £ 04 e e bbb b 184,318

Shareholders’ Equity
CAPHAN SROCK oo erse s scseer s sere st estone et s oot b SRR BED AEE 1 ERE SO RE A 04514t £t er 22,856

Statutory rezerves .. 41,626
Capital reserve 35,912
L@ F@S@IVE +crtr 1001080110100 e 8880404 5 1 8 10 5,714

Retalned earnings oo mmiemn JePHes et eE e Egh bR r R SR AR RS TR RA AR eR R eE e ba bbb LReea s ne s earedeanbeme LIRS IR B 256,176
REBAIVE FOr QIVIIBIIAR - o voveerrmemtrresntrm it eetnaes s nss s sensesarsns e b s essarissacasnsascobasbscasdssbdRALEL P IDYOIYHEDLIIRIF ISR RIN RO PO RIR S II R s m ey ohi st s n e aem 17,180
CONUMGENICY FBEIVIE +-over-rseorsss50558-155558- 5552828550128 A8 8RB S0 1550 268,650
Unappropriated deficit at Bnd of Periog ~ ettt s e o TR . (29,621)

[Net income (10B8) FOr PO - eoeeetecereset 1 bbbt BB a1 R 8t (46|630)]

Unrealized holding gains of avallable-for-sale securitias, etc. v 2,319

Treasury stock eEper L s e SRR SRR s oS8 ££ T g et seb e et 1000 AR eSS LRI ORISR BB O e ea e r s e ()

Total shareholdera’ GUUILY e YIS B NN O 1 OO PE R 1S ba Yo BoR g e s et et e s s e etntae e 922,972

Total llabllities and shareholders’ @QUHY -t s s s G 7,202

{Notes) 6. "Group depeslis” ingluded in Current assets snd Invesimants and olhsr assals are daposils lof the purpose of
centrallzatlon and cffective use of funds of Matsushita Group companiss.
7. Major lease agsets are computer relatad equipment.
8. Nat income (loss) per share for the perlad (from Aprll 1, 2001 to March 33, 2002) - (247.84) yen
9, Amount of net assets as set forth in Arlicle 280, Paragraph 1, Item & of the Japanese Commerclal Codo sremetesneec Y2 319 miillign

11



Statement of Operations

Recurring Profit & Loss from April 1, 2001 10 March 31, 2002
Operating incoma and expenses (in millions of yen)
Net Sales ...................................................................................................................................................................................... 562,417
Cost of sales (468,393)
Solling, general and administrative XPENSEE s ORI R (151,331}
Operating proﬁt (IDSS) e Ab et arat b e en et et e s R e st sn (an s nassnn e st e aesens sred e ee e AR LR LA e s e (_57'3—06)
Non-operating incoms angd expenses
Non-operating income
Interest and dividend income 4,574
4,315
{260)
{1,924)
(50,614)
Non-Recurring Profit & Loss
Nen-recurring profit
Proﬂt Dn Sale of ﬁxed ﬁSSBiS BT T Y FRTTPYITYITY 113
Reversal of allowance for doubtful receivableg e 413
Norerecurring loss
LOSS O retirermemt Of SIXQE QEGRLIG 1 werrrirmrrermsermiorissssireens st s an st 1 vns bbb bane BB 0 I 0000 saemesrenen - (167)
Transfer {0 reserve for inveSIMENnt 108388 s s e (19,959)
One-time compansation for employment resrructuring program - (8,076)
One-time compensation for regional-based aMpPIOY@@s i sttt it (14)
Income (TOSS) DOIOFD TNCOMB LAXES treirririmisritprescecrisecrmriis s iessros s et et st s an s b4 s e b B LB IR RS a5ty n (78,305)
Pravigion for income taxes
CUTTERNT 1ormmiiiaemmiieiramme s se st eetesine s s m s s e sas st st b n s et dban b me s a b na mmes Tt b b 6L EE0D LD LU L0 RO RO LAY S S04 S 0t bttt nm s (33)
31.708
Net Income (|oss) .............................................................................................................................................................................. - (45 630)

Unappropriated retained earnings brought forward from the previdus period e, 19,360
[ntg”m dfv(dend D FYOY P HEaS By F e g Ay s m i an i ot e r e ees base s e Rettnssan bt s aantanars nnnraserryseanarshirmrenardiehabide b i) hEatbbelUOIBEIIECEIIEIIONIFe|anENeNTE P onenrasn enttnrna rnntts (2v35‘|)
Unappropriated deficit at end of period (29,621)

{Notes) 1. Amounts less Iham ¥1 million have been emitted,
2. 52/08 10 SUDBIAIAMNES ++orreerseerrrrs i catton ittt et et me st aabase s BT R EIRL L LRI 1ESY 0010001 e s as e e ams ¥  5.338 mllilon
Purchases Irom subsidiari|eg - eceemmvese e e 69,964 millign
Transactions with subsidlaries other than sales and purchase -¥ 182 millon

3, SIE6 10 PAIENL GOMPERY oo ererreereressmsensessneses s vt 533,053 million
Purchases {rom parenl COMPANY - wsrt et it .- ¥125,793 m[ll!on
Traneactions with parent company othar than sales end purchagas s 27 million

4. “Ona-tims compensation for employment restructuring program” i accounted for (6 provida support to earfy retirees
on the Special Lile Assistance Flan,



Suramary of Signiticant Accounting Policies
1. Valuation mathed of inventorias:

Flnished goods, work in Process e wmmimineeene- | oWer of COBE (8vErage) or markal. (Purchasad goods ate calculaled by
\he lower of cost delerminad by last purchase price method, or market.)
RAW MALBIAIS o LOWSE OF COSE, datermined by last purchage price methad, or markat
2. Vaiuation method of securitles:
Invesiments in subsidianes and affiliates - e Valyation at cost, with ¢ost determined by the moving average method

Other sacurities
ltems with a market value: market vaiuation method based on business year-end closing market price, etc. (The difference, net of tex,
betwsan acquisition cost and carrying market value of other securities is reportsd as a separate component of sharsholders’
squily. The cost of other securities sold is compuled based on tha moving average method.)
ltems with no markel valug: valuation at cost, with cost detarmined by the moving average method
3. Mathod af depratialion of 1angible fixed assels Declining-balance method
4, Lcases:
Financial leages olher than (hoga in which it can be rccognized that ownership rights are tranelerred to the lestee are treated as
operating leases for accounting purposes,
S. Basis of allowances and reserves:

a, Allowance for doubtful receivables 18 provided for general receivables based primarlly on past delinguency occurrance retes.

b, Allowance for valuation of inveslments is provided to prepara for possible logses malnly from investmenis in subsidiaries. taking into
consideration the financial condition of subsidiarles, etc,

¢. Feserve for service malntenance 13 provided o copa with aftar-sales services of products sold, and Includes estimated expeneas
for repalring and contragt-based maintenance services.

d. Liabilities ingurred lor the provizion of employes retirement and severance benefils are stated based en projected banaflt obligalion
and pension fund assels at tha year-end The transltion obligation amounting to ¥5,352 million recognized at the adoptlon of new
accounting standards Is belng amortized on a straight-line basis over 15 years.

The actuarial galns and losses are amortized on a straight-line basig gtarting from the subseguent liscal period, over a fixed period
within the average years ¢l remaining sarvica of employaes at the time such actuanal gains and losses arose.

8. Reserva lor invesimaent l0sses i provided (aking Into consideratior: the linancial condition of aubsidiariss. slt., in order 10 prepare
for possiblc losses due to the aggravation ol performance of subsidiarias, ete.

6. Congumption tax, atc. ara excluded Irom all itams n tha statement of operations.




2. The balance sheet and statement of operations of Matsushita Eleclric Industrial Co. Ltd. are as follows:

Balance Sheet

March 31, 2002
Asgsets {in millions of yen)
o T A B LT ST T O S ST OV O PP T PTTT ST . 1'759'207
Cash and dEPOSitS ................................................................................................ LI IS E T EaEE1AR 1 SHE b em 1 e ey pene eneasmne s ns st b s s e R v bnetnen 738,022
Trade notes reCeIVABIR o s . " et 24[515
TrAdE ACCOUNS TOCEIVADIG rrrmwrs erinss oo s bbb b b s s s s sy 545,119
METKRIADIE SEEUMIBE e rremrrer et s e e b e LR RS LI OB B0 r 2]973
OtNEl [E0EIVADIES «rrr om0t e pa s 7y or sy s s s b s ne e s JRRTCRIT 87'290
Advance payments - 14,020
SHOM-LrM 08NS - : 21,259
DIRFErrad tAX ABEBEE t vttt et 11 L1111 1L LS 1S e 4 et e e ST bh e R T 127,453
Allowance for doUuDLIUl TBCEIVAIDIES i rrrereer ettt et st anst r s s ssas s e sbab s b b AR BT 008 . (4,430)
Finished goods, merchandise and zemi-finished Lo To o R TR SN R 111,650
Raw materials, supplies and work in proecess oo - 88,755
(OtNGE CUITENE GEBEIS weerrrrrmreitetrstree kit et e 1 hes 11801001 0121400008318 9980014822114y 88 2 202 s st bbb m st st e 4,576
IO ABEOEE - e e LA IR 1RO PR 4100 DL 908 LRSS 1505 5E £k 4208100 na e st sk st ne 2806764
L L R DT L R S S - 465,202
Buildings 187,742
Structures - 8,060
Machinery ANd BQUIPMEAT ot 160,870

WBRIGIQE  wrvvmrereeeressssosismrenmsses et s cnss s bs e s s bbb AR A0 RS0 HE B30 14515808 et 148
TOOIS, UTMHUIE BN FIIEUTES ettt ot 111 11r b1 1 184 1 50 20,335

Construction in progress 20,4285
11T et T e S S T S 30,468
Patent and trademark rigms .............................................................................................................................................................. 4'000
SOAWArE - wrresie T T P PO PO ST T e 17,651
FaGility Wtility BN OEIEE FIGHEE erer sttt s A . 8,917
INVOSIMANTS ANG GTNET GBGELE t+rvr:t1i-reatss ittt b it 11 s e o e 2,311,003
anBSm'Ien[ Sec“riﬁes ...................... D et I 1L a0 B I NI TP RS ERIY PREA P g Eom A ma v n oot an s pamsanrras s o (s ansastansartrossarstasannontonrrnrstisansansontrnnrant - 595'885
JOVESIIIANIS 1N SUDBILIRITEE e ettt L 101 D= T 0101 oot st st s E e rh £ at ekt e se st st mn s g eo et 1,361,915
Investments in equity, OtREr TNAN CAPITAT BUOCK - mrrme e rem et b e 29,184
Investments in equity of subsidiaries, other than Capital SIOCK rwmirimssis it en 81,880
AlDWANCH fOF iNVESTMIENT JOBE rrire it ittt b st et e b s bR T RIS 10 (82'776)
LONG-1EIM HEPOSIIE PRI 1rrreeraere et b bbb TR 18R LR R 2 18,624
L ONIG-EBITTE HQRMS ortertrcaesrsstistr1es 10010100 1801810075000 st b AR BRI 10,433
DIERITOM AN ABBELG +1rerrettiatretreststihstn s a0 00 18701100081 115 P 14 e s e e e S e B4 s st s es b es e b b8 e s E e st bk st snmrae s s d R EEaL 41O be R SR IS D EIYRRRY 286,276
Total assets ............... TSI srrenenreee O LIS LERIY SR eo3yon e an pimecs ot inn e (s 0 e 0atenaaunnsrantsbloibanntsontennasesiaraensnntontonssntsoasenss Viattena et Dettanasn noee 4 565 972
{Notes) 1. In accordance with Japanesa Commercial Code regulations, all ameunts less than ¥1 million have been omitied.

2. Shart-larm recalvablas from SUDSIEIANES i s e ¥ 298,640 mllilon
Long-term receivables from subsidiaries ' ' ‘¥ 10.442 million
Short-term payables to subsidiaries e ~-¥ 385,747 million
Long-lermn payables 1o SubSidiangs oo ‘¥ 1,082 million

3. Accumutaied depreclation of tangible fixed aggets e L e -~ ¥1,377,616 milion

4. Leased assels (compulers. sle.) are nat incluced In the above “Fixed assets.”
5. Major forelgn currency assets and liabiliies:

Invesiments in subsidiarios U$88,210,887 thousand (¥852,452 milllon)
” RM 1,384,084 thousand (¥ 62,709 million)
” Stge 205,174 thousand (¥ 47,062 million)
- S 210,941 thousand (¥ 16,661 million)
L] NT$5.045,601 thousand (¥ 22,084 millien)

Investments in aquily of subsidiaries,

olher than capital slock Eurc 155,093 thousand (¥ 21,115 millian)

Bonds LIS51,000,000 thousand (¥125,287 miliion)
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Mareh 31, 2002

Liabilities (in millions of yan)

CUITENT TABINIESE - oottt e bEE0h 01 1R HE3 18 ER 4R PRI (A1 S0y o4y n s 1,395'272
Trade notes payable ............................................................................................................................................................................. 15'998
Trade accounts payable wee 414,287
OHRET PAYBDIES o vrerromererererrerrees e b AT A B A1 s 14,445
Acerued expenses .- e b s - 247997
FIOSEIVO [OF DOMUSEE rirrmerieirieresreieris it es e een s st et oo s e e a2t s betn 54,828
Accrued income taxes - erem 620
AAVENEE LEBRIRIS  rriinsecssisrininscisrme s sasmasnsssspansssspismssss oo e 23,258

DIEPOSITS FEGHIVOT corrertermtorstieterettettaet e 4101111001400 001808 AR LA D418 R85 8RR e - 318,814
Short-term bon‘ow]ngs ................ ey PR aR SR he A s ek s R e R R S et et s stk Pas ATt 51,600
EMPIOYEOE" QEIDOSIES «rerrervremr sttt ek ARSI R0 1200 8RR 15 e 78,696
Deposrts TEOIMI CUBLOMIEIE  wrrerermsrarseemtre st santsssranesst s ann e sas s e e b s im0 840 SO0 TR0 DS ORE AR I e E 1t b e re bbb nntre et 10'322
Bonds (10 be redeemed WIthiN T YEAE) -t s 0 s e oo 125 267
RESEIVE FOr WAIPANTY COBE <o eerrer e et e st L eb LR LR R 8 0HT 1R TR 00T PP RA 00505 2 et 15,471
ROSOIVE 1O SAIDS PIOMIOTION oottt e 1 1011 R0 RL 01041 4R 11 e 19,221
OUNET CUPTENT HABIITIEE 11ertvesreriomremrsssrrsssrmeiossosisisstiseisereeescsssseesressesseesssesaessasssssas s assssmssssmsssosssssesssessmasnssassasssassessessssast et ohabssts inartast 4,443
Long-term labilitiag v ISEF IR 1L PO 805 T 1411 1A 119 RS P98 eaa a4 84 a4 S84 eE S ene YR 808 SR e b e 8R4 BB Sa RER S SRR R ks b L SAS AR saern b s Sute B bane bosbech 617,324
BUBFILIG -+ rvrreesvaremreronensron st ncat st et an s et taa i st s et s o et ek aE e+ et e b e s et e aE s sE e oS eaner s ads B et seemeder e s e enh e e abone b Ebeabecsee 1N el BRI LRI U YR 1108 W
oDV 8 DS eertet it im0 01 R P B8 bbb b st b s a6 B et b b s b eusse e Q7,744
Long_term deposits PRIV - rrrtre 00001 1B 0L 1 01 114181 s e 8o £ om s et rab e 1,480
Employee retiremem aﬂd severance beneﬁm .......................................................................................................................... 21 8'090

TORA] HABIIIRE e evcereerereesrsmsrerereeseaooeseesee et osesseessees ek esb b b f4S B ot kbt b ins st e er e sessssssrensocsssscrsssescomsnnsessessernsonsnce 9 012,597

Shareholders Equuty

Statutory reserves 394,136
Capital reserve e 341,387
Lega] FEBAIVE remmrmrririestos syttt e e b e s b b e R b e sh et s ek et e st sae s be et b IR LI L 01 52,748

Retalned @arnINgs e e [y NPT RPN E 181 ba e rp e e s nmen e - 1,951,308
Re5erve fOr A0VANCET TEPIETIRLION - e s HE L1200 SR E 411 AR R 2,822
RESEIVE TOF GIVIRIIAS c oottt e b et L4 HHROBS AR 01 BE A 8H LD LAY GRS R8BI 051 0P 0ok bm s 89,000
Contingency B TV +herthihte0t 1410 8000a 101010104 1000 H 8108 E0 124 1AB 1R 18P 1o 028035y be AR B8 me L4413 h 4 882 AR08 01 e sr s Hae s e sren s bR ee b ne T k1D 1.862,000
Unappropriated daficit at end of periad ........................................................................................................................................ (102,513)

[Net income (loss) for period - e - (132.410}]

Unreallzed holding gains of avallabla-ror-sala sacumias. etc. 43,377

TP@EQUIY BROCK +1-rrse0e11017108 1007101088104 181 8 5 588 s (82,184)

Total shareholders’ equity ....................................................... . NI B IE808 I 141 ST E ISR R B SR gaema senee . 2'553'374

Total labilities and shareholders’ equlty ............................................................................................. IS P e e 4’565'972

(Notes) &, Discounted export billa of exchange ¥ 218 million

7. Guarantess ¥ 1,859 miflion
Craalt arrangements supportad by keepwell agraamenta with overseas subsidiaries US$137,628 thousand (¥18,338 million)

8. Dividand restrictions:

Ol the total net agsets, the amount realricted lram apprapriation to dividends under Article 290, Paragraph 1 of the Japanege
Commarcial Code is ¥41,377 million.
9. Net Income (loss) wer share for Ihe period (from April 1, 2001 to March 31, 2002) {63.79) yen
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Statement of Operations

Recurring Profit & Loss from April 1, 2001 to Mareh 31, 2002
Operating income and expenses (in millions of yan)

BT SAIBS - ovvrertttinai i riiereaesiosiaes seposessamsmserasssatsass st seeses e basaarsssves seemat et onlsseesbba bt 1113974 VoF A AFE 8 o421 S em s s enseesa s sae s amermseerteseb et 3,900,790
Cost Of SAIEE wermmrmmmn st R RO GO AN (5,344,354)

Salling, general and AdMiNiStrative XPENSES 1w i st ansmsiessnn s {649, 389)
Operaljng POt (JOBE) r11r1mmr et AT B B S s e b (92,952)

Non-operating income and expenses
Non-operating income
Interest and dividend INCOME e ensnscemanbenins O P T U PP 79,522
Other e TP IbA A Y ema s et e et en ek et sane s eba e ssea s enesan s fansdatfoe RO ARTIERNRS 1OUSHEO(B LS HH AN SR g RS e bans e bR b en b e an st sera s et nEebe bR rRT AR OTOE 30,870
Non-operating expenses
INIE@RET @XPRNEE sertrrsrerrssrerstsesss oseomicsesras ot e st 8B AR 582 (24,267)
QLNEE +onvrrosrineermmemssassansen et s saseeaesssonsesmcon s rems et e by e 4441018 HESARE ISP 110 804SR s s s e LSRR GRS R e - (35,652)

Non-recurring Profit & Loss
Non-recurring profit

Profit on a1o of tangiblg fIXEd BSEEES «wrrrrrirwrrrs ittt st s s s s s b 3,381
Non-recurring loas
LOSS ON DIUSINESS TESIIUGTUIINE srirrrsrmreseeeeesssersesenisssasm st essisssi et b B AR B 188k e e (130,572)
Logs on valuation of investment SBEUMIES e otctieasts s spsrssses s ssssssssssssssnsrnerneess (81,5283)
Loss on sale of INVESIMEBNT SEOUNTIOE < r w010 (3,001)
Income (1085) Before INCOMO TAXEE ot pstoben PR Jeaeerens st en s et rm e et st (254,197)

Provision for income taxes
CUPPEAT vt s L eI T o BB TS EFEPRPEn (s - 1as sos e e ronsams mmsmmsaesiason o nysnnnt sensansbakbdntd ctarn OINIEbanIRet)snyes (240)
Deferred - ~ 122,026

Unappropriated retained earnings brought forward from the previous periog e SIES 42 891

Interim dividend - e cen bt eeces e e s oo et e e S EEA RO R LEUD 40 RS R SRy e e e R et ek o arasem e anb e AP IR 804D IS be e - (12394)
Unappropriated deficit at end of period s OIS e s et e contsen et £as et m e e et st R e AR DT TR e et e R (1Q2,513)

(Notes) 1. Amounts less than ¥1 milllon have been omttted

2. 82195 10 5UbSIOlANES -+ rrereeimnn i YT T T OO ST ST I SO PP PP UOOOY ¥2,003,495 milllon
Purchages from subsidiarias ... -~ 2,069,497 million
Turnover with subsldlarles other than salas and purchases T N TR AR ¥  48.624 millon

3. Less on business restructuring inciuties one-time expenses associated with the :mplemsntanon of employmem restructuring inivatives
such as the Special Life Plan Asslstance Frogram as wall as the restructuring of operating and distribution divisions In Japan.
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Sumenary of Significant Aceounting Pollelas
1. Vatuation method of Inventorles:
Finished goods, semi-tinished goods, Work in Process - weee. s Lower Of cOSE (average) or market
Merchandias, raw materials, supplias . ) Lowar of coal datermmad by rasl purchase price method, or market
2. Valuation method of securitles:
Invastments in subsidlaries and affillates i Valuation at cest, whh cost determined by the moving average method
Qther securities
Items wilh a marker value: market valuation method based on year-end cloging markel price, ste. (The differance, net of tax, between
acquisltion cost and carrying market valye of other secwrities 18 reported as a separale component of shareholders” equily. The cost
of olher sacuritles sold Is computod based on the moving average method.)
llema with ng market value: valuation at cosl, wilh cost delerminad by the moving average method
Derivatives — St . Market valuation mathod
3. Method of deprecw\uon of langlbie ﬂxed aesets
A reasonable number of years of uselul life is determingo lor ditferent classes of flxeg asseta to reflect the silecls of technical
innavation en equipmant ebselescence (typlcally reducing the legally stipulated figure for years of uselul iifa by around 20-30%).
Depreclation Is calculated using the declining balance method.
4. Methad of amorlization of intangible assets:
Wlith regard to the software used in Lhe Company, amartization Is compuled on the stralght-line method based on tha logical, usaful
reriod of time, Other intangible assets are computed on the stralghtsine method based on slandards identical to the method
prescribed by corporals tax law.
5. Accrual for raserve for foss on Investments:
Loss on investments of affillated companies in Japan and overseas i& astimated according to Company regulations and teking into
consideration the financial candition of the cormpanies.
8. Accrual lor amployas ratiramant and severance benofits:
Liakliities incurred for the provigicn 9f eamployas retiremen! and sevarancs benefits are stated based on the projected benetil
obligetion and panaion fund assels at tho year-end. The transhion obligation amounting to ¥42,077 million recognized at the adoption
of new accounting standards is being amortized on 8 straight-line basis over 15 yaars.
The acluarial gains and losses are amortized on a slraightsling basls starting from the suksequent fiscal period, based on the average
years of remaining service of employees at Ihe time such acturial gaing and losses arose.
7. Leases;
Financial leasea ethar than those In which It can be recognized that ownership rights ars tranelerred 1o the lassee are veated as
operating laases for accountng purposes.
B. Basls of hedge accounting:
The Company applies deferral hadge accounling as dalined in the accounting standards for financial instrumants o its foreign
exchenge contracis, curancy aptions and commodity luluras trading. Forelgn exchange forward conlracts are accounted for using the
allocation method.
2. Consumption tax, etc, are excluded from all items in the statement of operalions.

A ey

Additional information
Change in transaction price:
Wih respect to sales rangactions in the consumer products area in Japan, the Company changed the ransaction price fo more agcuralaly
reflecl the actual condition of the market, with Lhe objective of reallzing management that can respend quickly end praparly to changes in
the market 10 attaln customer satisfaction. The new price 1s iower than the pravious ona by an amount that (s deemed comparable to sales
premetion expenses, This change resulled in a dacreasa in nal salas and sales promeotion expenses, each by approximatsly ¥&82.5 billion, i
this past fiseal year. camparad to lhe case calculated using the previous transaction price. Operaling profit is not affected by this change.



(Reference Material)

Consolidated Balance Sheet

March 31, 2002

Assets (in millions of yen)
Current assets 362,380
Cash and oeposits 45,202
Group deposits 35.560
Trade notes and accounts receivable 139,087
Inventories 58,450
Deferred tax assets 38,568
Other receivables 23,080
Other current assets 22,817
Allowance for goubtful raceivables (375)
Fixed assets 210,163
Property, plant and equipment 68,073
Buildings and structures 31,959
Machinery, equipment and vehiclas 7,497
Tools, furniture and fixtures 10.476
Land 14,857
Construction in progress 3,281
Intangibles 3,217
Investments and other assets 168,873
Investment sacurities 57,766
Long-term deposits 14,000
Long-term Group deposits 28,000
Deferred tax assets 50,115
Long-term deposits paid 14,826
Other investmants 4,148
Total assets 602,554

(Notes) 1. Allamounts 1ags than ¥1 million have been omitted.
2, Accumulated depraciation of properly, plant 8ng BQUIPMENT et st e s s e ¥138,752 mlillon
3. Group deposits and Long-lerm Group deposits are depogits with Panasonic Finance (Japan) Co.. Lid,, a wholiy-owned subsidlary of
Matsushita Elecrke Induslrial Co., LL4., for the purpozse of centralization and effective use of funds of Matsushita Group companies.
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Mareh 31, 2002

Liabilities (in milliong of yen)
Current "ab"'ﬁes ........................................................................................................................................................................................ 21 2.535
Trade notes and accounts payable - e « 78,105
Short-term bon«owings ........................................................................................................................................................................ 32|441
Accrued ‘mcome e Ty T Py B T PRSP . 1’634
Accrued expenses 68,642
Reserve for service maintanance 9,324
Other current |iab|jmgs ......................................................................................................................................... I e s 22387
Long.term HADIEES - oo e e e b b e et e e e e LR 5841 LS 1RSSR T N 30’792
Employee retirement and severance benefits .- 30,792
TORAT HADIIEIBE ovreoeeveee et cems e e secs st sn et s P 18P RS Eb4 585 AR 51 8051818 sttt - 243,328
M[noruy 3 T TR TE LT T OO OO OO T P T U TP U T OO OO O PSP 10'846
Shareholders’ Equity
Commeon stock 22,856
Capital surplus 35,912
Retalned earnlngs ...................................................................................................................................................................................... 288’942
Unrealized holding gains of available-for-3ala SBCUTIIBE i 2,319
Cumulative translation ad]usmentg .................................................................................................................................................. (1’645)
TOABUTY BEOCK et vt a1 s 010100301t e a8 £ B R R P PSR S DO R AR ISR ITE !Z)
Total SRATONOIGRIE" BUUITY .o L B dab s st e sn st nsraon 348,376
Total llabllities, minority Interests and sharaholdars’ 8QUITY - e 602,554
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Consolidated Statement of Operations

from April 1, 2001 to March 31, 2002
(in millions of yen)

INBE SRIEG -rererrererrreemmreemerseotaess et er it st s LRSS S PO OSSR L e 783,781
Cost of sales (673,963)
Selling, general and admMINISrative @XPENSEE - i i s s B (173,832}
Operaling proﬁt (|OSS) .............................................................................................................................................................. (64|014)
Non-pperating income
IMLErESt AN QIVIGRNG INGQIMIG rereevssersreesrorssmimier e ey 1 e o e err et RS ESTAS PSR SRR R SRS Rb S 1000 2,253
HHNEE 2110010ttt et ast st bbb 8881881088844k 4 1888 R RS 148 R e eRS 5 5,462
Non-operating expenses
Irterest expense oo (1,418)
OBFIEI evceeeressemresesasmssnsess oo e ssssss asssmsmsse e et sssn e m 50k SR A A 0 P (1,689)
Recurring profit (I05) s IR 3 00 1RE LT3 01 84051 8 480084 b a2 R4 88 bbb 8 e e st (59,407)
Non-recurring profit
Profit 0N sale of fiX@O AESELE -wwrwerrereerrerienimiesis s ssscesssssns pesnmses pones e R R TR 161
422
Non-recurring loss
Logs on retirement Of fIXEE AEEELE vt et e e sn e ne (372)
RESITUCIUNING CRAIGES «+1rr014515sss0 1811001001181k b AR50 (11,691)

Provision for income taxes

DUITEINT  eeresrmermmsssesstiesas s s ettt s 8 e s 0o 811D AP P TE EDORFHESHE1HRE BRI ER 01RO B R 11800 (3.615)
DIETRIFEE - revereseerseerssemsse st e sees e st e e a8 e85 8RS R SRR TSR (B R TSR RIS 31 '996
Minority interests (695)
Net Incoma (|°35) ...................................................................................................................................................................................... (43'201)
(Notes) 1. All amounts legs than ¥1 million have been omilted.
2. Restructuring charges include the followlng:
(1) One-time compensaticn assoclated with the special aarly retiramant program ------------------------------------------------------------- ¥(8,390) milllon

(2) Impairment losses assoclated with the closing of subsiolarles e EOTCETITRTAN winone ¥(3,287) milion
(3) One-time compensation asseciated wilh the regional-based employee remuneratlon system s W (14) miillion
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2. The consolidated balance sheet and statement of gperations of Matsughita Electric Industrial Co., Ltd. (MEI) are as
follows. Please note MEI's consolidated tinancial statements are prepared in conformity with United States generally
accepted accounting principles.

Consolidated Balance Sheet

March 31, 2002
Assets (in millions of yen)
CUPTBNE BEBOEE - - or oo r 0 bttt e DT E001 B EBo b ks sha eS8 8R4 o AL EOOA Lk m -3.1342I°31
Cash and cash equivalents P ST P S SO TSP UV S PO R 899,769
THNIE ABBOGHE = rerreerresr it b BB RS B Rt 521,333
GHIOTE-L@ITTL IMVEEITIENTS ++-ereesrveeerereressiseesssses s 1314 555 TR AR AV s b e e e 11,849
TIAGE OIES FEEBIVABIE  -rrrrereeroremss o e85t 55050070738 A A 79,159

Trade accounts fece“/ab'e ............... A 111 (030t b boanronera e sastn s s e nn gt eme PPy RN AEEDEY EREDS DL {henbhata vhonson oo mermnsnnrnnitonss 1 ,055,076
Allowanee far doubtiul [BCEIVADIEE - mwrr e s s niens .. (40,288)
Inventoﬂes ............................................................................................................................................................................................... 834,608
DINEE CUITENE BESBELD i trereerrermecmmti s e 114 B IR bbb b s e RS2 1B E BRI SLfh bk s ne s 487,535
NONGUITENE FECOIVAII@E 1111 -rissrerersrisessenssersmssebessae a1 10151104 281882528 8 SR RISt om0 316,230
INVOEIMBNLS QN QUVONGESE - - verivrereererirms et et e e 1 00 8111 bt sttt e 422 RST80T bbb e s 1,331,401
Property, plant and equ[pment ............................................................................................................................................................ 1,440,271
LIV oo 8 R K £ £ B . 221,823
Buildings ................................................................................................................................................................................................... 1,314,122

Maghinery and equipment -~ « 3,148,408

Construction in progrags -« SO . - 1Y £ -
(YT o0 g =T e ]9 Vo1 11190 PRI PRI ————————— S —— c R L VX )

Other =11 € T T T T L P T S 697,226
TOLAI AEBEEG - vcoeeremerersesremimms e a10 101 I B s b bt s 528 TSRO BRS040 bbb s s e 4o e o PR e A VbR 7,627,1 g9




March 31, 2002

Liabilities (in millions of yen)
Current liabilities -« oo S OO PP ST U PPRNTPP PN 2486076

Short-term borrowings, including current portion of fong-term debt v e 508 064
Trade rnotes payame BT P YT T T T T TS P I U D U OO PPV UR I 33331
Trade accounts PAYADIE rrvisiim P P Y P P T I TIN H NP OTON 513,114
ACCIURH INGOMEB LAXBET «revmererrmrsmmre e 1o 00 b8 0k et oo a1 11 TN b s re s ats s s senroesenene RPN 25,184
Accrued payroll <o 106,585
ACCerd expenses ................................................................. ereeearterecateinrenarnnnasyenpenya HERE N 658’549
Deposits and advances from customers 109,263
Emp]oyees' deposits .................................................................................................................. [P 136,387
Other current =T w1 = T B L L B T P ST T TR 365599
Long-term RADilILI@G - eramvermmimmieititi e b sasi s s e ea e s s g RSP R bt seenen 1,431,768
Long-term B 1= o SR TS S T PP O SOV TSP TP TP 691,882
Employee retirement and severance benefits - e 718,501
OtNEr 1ONG-LENT HADINIGE oo ov 0 04 AR ot o s s e 21,375
TOLRE HABFHRIEE - +--vrrervereomcreeeeseeemmreeee e 10 013 001 B AR B 81 R RSO b s neneson 3,917,844
M'nornv INterests - v T T O PO TS P TR PUUTVO IO P TSP 466,231
Stockholders’ Equity
COMMIMION GLOGK - rtrmrse 110800110t am st L8B3 B b 10084 AL RS SOLR LS 0bfdorsmasnmssbsea 258,737
CQpita] Sl.ll'plus ................................. 632'943
Legal reserve ................................... 82‘354
Accumulated other comprehenslve Income (Ioss) e s s (150,633)
Treasury Ly e = G T DO T P L R L1 LTI TY 1T TP T TSR LSRRI (92'1 85)
Total stockholders’ equ]ty .................................................................................................................................................................... . 3’243‘084
Tolal labliitles and stoCKROIGRS” QUItY o e 7,627,159

(Notes) 1. From this fiscal year, the Company has applied the Statcment of Financial Accounting Standards (SFAS) No. 133, “Accounting for
Derivative Instruments and Hedging Activilies,” and SFAS No. 138, “‘Accounting tor Certain Derivative Instruments and Certain Hedging
Aclivities, an amendment of SFAS No, 133."

2. Accumulated other comprehensive income (loes) breakdown:

Cumulative transialion adwsrmenls ................................... fonsheresnnetn sasaiastsan aaare s e el 1S SETIBNENER A B Hben b bemnrne s nnnans nnnsateeananisananian ¥ (51‘2371 milllon
Unrealized holding gaing of available-tor-3ale socur\nes ¥ 50,898 million
Untealized gaine of dervalive inslruments -« viswmeain - ¥ 128 million
Minimum pengion Tty AU JUSITIBIIES #tereesreeretren e L LB e Sy I O Bt ¥(150'352) million
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Consolidated Statement of Operations

from April 1, 2001 to March 31, 2002
(in millions of yen)

O SEIBE «rv:-rtertorerrrmeesseemasseesseemt s bt 14118 4 E1RL B4 11D (8114 254 8RR A RSO DR R R - 6,876,668
Cost of sales e T R I T T I [T T OO RO U PO PO TP OITTN {(5,134,077)
Selling, general and administrative =] o= T R TN VRS (1,954'418)
Operating profit (JOBE) - -rwmrmmrimumsssoesiescosirssoscss e . (211,807)
Nen-operating income and expenses
Tl R B LaoTe n1 - T IT T T T S B T T T OO PO OO PP DT PP PP ORI PTPTITI 33'555
DIVICR I INGOMIB 1rerrrrreee s ientene ettt e T b s an s e em b ens o LT E LSRRI D04 8s e b b s amst s s ssansnnn 9,162
[FIEETESE EXDEMEE 1101100000100 bbb hcbemsosassss a0 RO 0 e e RS B8R0 (41,213)
Hestructuring GGG +rerere10 1008100 1 e840 LB AR b st (1 64,056)
Write=down Of INVESIMENT SRGUIIIIES ittt ettt LR It b b e ha bbb (92,808)
Other INCOME (I088), NEL - wrwerrsrmmssssrirsian OO OO TN O (80,845)
INCOME (10SS) DEIOTE INCOMB FAXEBE - rrrtrrirmrmrsrerms 1m0 AR 1 b a2 (548,009)
EPTOVISION FOT INGCOIMIE TAKES wreressre 110151100510 b b aab bt benmb s 8 1000 B AR AR oo 57,211
[ Lo ) (= =) - T e e R B ey P S 59,732
Equity In eamings Of ASS0CIBLOT COMPANIEE ettt s b 59
INEE INCOMIG (D) wrrrs11-roeesssrooe e s A1 B AR 885 AR SRR (431,007)

(Note) Restructuring charges Include expanses associated with the implemeniation of carly retirement programs and the regiona-based employse
Fersuneration systam. Qther ingome (108s) includes businass reslructuring expenses, such as impairment losses and other expensss
assoclated with the elosing/integration of several manutacturing (acilities.
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